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BRA  FIRST  LOAN  AGREEMENT  A 

This  BRA  First  Loan  Agreement  A  is  made  as  of  the  30th 
day  of  December,  1986,  by  and  between  the  BOSTON  REDEVELOPMENT 
AUTHORITY,  a  public  body  politic  and  corporate  organized  under 
Chapter  121B  of  the  Massachusetts  General  Laws,  as  amended, 
(the  BRA)  and  LEIGHTON  PARK  LIMITED  PARTNERSHIP,  a 
Massachusetts  limited  partnership  (LPLP). 

PRELIMINARY  STATEMENT 
Tent  City  Corporation,  a  Massachusetts  non-profit 
corporation  which  owns  the  managing  general  partner  of  LPLP 
(the  Developer),  submitted  a  proposal  to  the  BRA  for  the 
construction  of  a  271-unit  mixed-income  housing  development 
(the  Project)  to  be  located  on  the  BRA-owned  Parcel  11  in  the 
South  End  Urban  Renewal  Area,  Boston,  Massachusetts,  R-56  (the 
Site).   As  part  of  the  Developer's  proposal,  25%  of  the  Project 
units  were  to  be  occupied  by  Low  Income  Households  (as  defined 
herein)  and  50%  of  the  Project  units  were  to  be  occupied  by 
Moderate  Income  Households  (as  defined  herein).   On  December 
19,  1985,  the  BRA  approved  the  Developer  as  the  final 
designated  developer  of  the  Site  and  LPLP  as  the  Developer's 
designee  to  acguire,  construct,  own,  operate,  lease  and  manage 
the  Project.   On  December  30,  1985,  the  BRA  leased  to  LPLP 
surface  and  air  rights  to  the  Site. 

The  City  of  Boston,  recognizing  the  critical  need  for 
affordable  housing  in  the  South  End  and  in  order  to  facilitate 
completion  of  the  Project,  has  committed  up  to  $31,000,000  from 


the  Copley  Place  Urban  Development  Action  Grant  loan  repayment 
portion  of  the  Neighborhood  Development  Fund  (the  Funds)  to 
cover  the  reasonable  and  necessary  costs  of  the  Project  and  to 
assist  in  making  25%  of  the  Project  units  available  to 
Low-Income  Households  end  50%  of  the  Project  units  available  to 
Moderate-Income  Households.   The  Funds  will  be  disbursed  to 
LPLP  and  the  Developer  in  the  form  of  four  loans  from  the  BRA. 

An  initial  loan  in  the  amount  of  $568,000  (the  Seed 
Money  Loan)  has  been  used  to  pay  for  Project  predevelopment 
costs  and  is  evidenced  by  the  Project  Loan  Agreement  between 
the  Developer  and  the  BRA  dated  November  12,  1985,  as  amended 
by  an  amendment  dated  August  15,  1986.   The  Developer  has 
assigned  its  rights  and  obligations  under  the  Project  Loan 
Agreement  to  LPLP. 

The  BRA  will  make  one  loan  to  LPLP  in  the  approximate 
amount  of  $20,567,550  to  be  disbursed  over  a  17-year  period 
with  disbursements  beginning  as  of  October  22,  1986  (the  First 
BRA  Loan  A).   The  First  BRA  Loan  A  shall  be  used  by  LPLP  for 
the  following  purposes: 

1.  to  amortize  100%  of  the  $3,500,000  gap 
loan  to  be  obtained  by  LPLP  from  the 
Aetna  Casualty  and  Surety  Company  to 
pay  for  construction  costs  of  the 
housing  portion  of  the  Project; 

2.  to  partially  amortize  the  $28,658,922 
construction  and  permanent  loan  to  be 
obtained  by  LPLP  from  the  Massachusetts 
Housing  Finance  Agency  (the  MHFA 
Mortgage  Loan) ;  and 

3.  to  partially  finance  development  and 
construction  costs  of  the  Project  and 
to  pay  for  Syndication  Costs  of  the 
Project  (as  defined  herein). 


The  First  BRA  Loan  A  shall  be  evidenced  by  LPLP  Note  A  and  this 
BRA  First  Loan  Agreement  A  (this  Agreement). 

The  BRA  will  make  another  loan  to  LPLP  in  the 
approximate  amount  of  $1,826,037  to  be  disbursed  over  a  17-year 
period  with  disbursements  beginning  on  October  22,  1986  (the 
First  BRA  Loan  B).   The  First  BRA  Loan  B  shall  be  used  by  LPLP 
to  amortize  one  hundred  percent  of  the  US  Trust  Loan  if  a 
construction  or  operating  letter  of  credit  to  be  provided  to 
LPLP  by  US  Trust  is  drawn  upon.   The  First  BRA  Loan  B  shall  be 
evidenced  by  LPLP  Note  B  and  the  BRA  First  Loan  Agreement  B. 

The  final  BRA  loan  in  the  approximate  amount  of 
$8,346,411  shall  be  made  to  the  Developer  (the  Second  BRA 
Loan).   The  Second  BRA  Loan  will  be  disbursed  over  a  13-year 
period,  with  disbursements  beginning  in  the  18th  year  after 
October  22,  1986.   The  Second  BRA  Loan  shall  be  used  by  the 
Developer  to  partially  amortize  the  MHFA  Mortgage  Loan.   The 
Second  BRA  Loan  will  be  evidenced  by  the  Tent  City  Note  and  the 
Second  BRA  Loan  Agreement. 

The  Seed  Money  Loan,  the  First  BRA  Loan  A,  the  First 
BRA  Loan  B  and  the  Second  BRA  Loan  will  be  secured  by  a  fourth 
mortgage  on  the  Project. 

1.   DEFINED  TERMS 

As  used  in  this  Agreement,  the  following  terms  shall 
have  the  meanings  ascribed  to  them  below: 

(a)   "Aetna"  shall  mean  the  Aetna  Casualty  and  Surety 
Company,  or  one  or  more  of  its  insurance  affiliates  (or  a 
separate  account  maintained  thereby) ,  a  corporation  organized 


under  the  laws  of  Connecticut  with  offices  at  City  Place, 
Hartford,  Connecticut  06156. 

(b)  "Approved  Lenders"  shall  mean  the  Massachusetts 
Housing  Finance  Agency,  US  Trust,  Aetna  and  such  other  Lenders 
as  tho  RRA  may  approve  in  writing. 

(c)  "BRA"  shall  mean  the  Boston  Redevelopment 
Authority,  a  body  politic  and  corporate,  organized  under 
Massachusetts  General  Laws,  Chapter  121B,  with  offices  at  One 
City  Hall  Square,  Boston,  Massachusetts  02201,  its  successors 
and  assigns. 

(d)  "BRA  First  Loan  Agreement  A"  shall  mean  this  loan 
agreement,  dated  December  30,  1986,  between  the  BRA  and  LPLP 
for  that  amount  of  the  First  BRA  Loan  A  to  be  used  by  LPLP  to 
amortize  one  hundred  percent  of  the  Gap  Loan,  to  partially 
finance  debt  service  on  the  MHFA  Mortgage  Loan,  to  finance 
development  and  construction  costs  of  the  housing  portion  of 
the  Project  and  to  pay  for  Syndication  Costs  of  the  Project  (as 
defined  herein). 

(e)  "BRA  First  Loan  Agreement  B"  shall  mean  that  loan 
agreement  between  the  BRA  and  LPLP,  dated  December  30,  1986, 
for  the  amount  of  the  First  BRA  Loan  B  to  be  used  by  LPLP  to 
fully  amortize  the  US  Trust  Loan. 

(f)  "Copley  Place  UDAG  Impact  Area"  shall  mean  the 
area  set  forth  in  Exhibit  A  to  this  BRA  First  Loan  Agreement  A. 

(g)  "Copley  Place  UDAG  Loan"  shall  mean  the  loan  of 
Urban  Development  Action  Grant  funds  pursuant  to  UDAG  Grant 
Number  B-8 l-AA-25-0047 . 


(h)   "Date  of  Construction  Completion"  shall  have  the 
meaning  set  forth  in  Section  2. 

(i)   "Developer"  shall  mean  the  Tent  City  Corporation, 
a  Massachusetts  non-profit  corporation,  with  offices  at  32 
Rutland  Street,  Boston,  Massachusetts  02118,  its  successors  and 
assigns . 

(j)   "Director"  shall  mean  the  Director  of  the  Boston 
Redevelopment  Authority. 

(k)   "Excess  Annual  Cash  Flow"  shall  have  the  meaning 
set  forth  in  Section  13. 

(1)   "EOCD"  shall  mean  the  Executive  Office  of 
Communities  and  Development  of  the  Commonwealth  of 
Massachusetts,  its  successors  and  assigns. 

(m)   "Fair  Market  Value"  shall  mean  the  price  at  which 
the  Project  would  be  sold  by  a  willing  seller  not  compelled  to 
sell  to  an  unrelated,  willing  buyer  not  compelled  to  buy. 

(n)   "First  BRA  Loan  A"  shall  mean  the  loan  totaling 
approximately  $20,567,550  from  the  BRA  to  LPLP  during  the  Term 
of  the  First  BRA  Loan  A. 

(o)  "First  BRA  Loan  B"  shall  mean  the  loan  totaling 
approximately  $1,826,037  from  the  BRA  to  LPLP  during  the  Term 
of  the  First  BRA  Loan  B. 

(p)   "Funds"  shall  mean  the  THIRTY-ONE  MILLION  DOLLARS 
($3  1,000,000)  available  from  the  Copley  Place  UDAG  Loan 
repayment  portion  of  the  Neighborhood  Development  Fund  for  the 
First  BRA  Loan  A,  the  First  BRA  Loan  B  and  the  Second  BRA  Loan. 


(q)   "Gap  Loan"  shall  mean  the  loan  obtained  by  LPLP 
from  Aetna  in  the  amount  of  $3,500,000  to  fund  partially  LPLP's 
construction  and  development  costs  for  the  Project. 

(r)   "Lease"  shall  mean  the  lease  between  the  BRA  and 
LPLP  dated  December  30,.  1985,  as  amended  and/or  restated  from 
time  to  time. 

(s)   "LOC"  shall  mean  the  construction  contingency 
letter  of  credit,  provided  by  US  Trust  to  MHFA  and  secured  by 
the  LOC  Reserve,  and  any  operating  letter  of  credit,  required 
by  MHFA,  provided  by  US  Trust  or  any  other  financial 
institution . 

(t)   "LOC  Reserve"  shall  mean  that  portion  of  the 
First  BRA  Loan  B  Loan  proceeds  allocated  to  pay  debt  service  on 
the  US  Trust  Loan  in  the  event  funds  are  drawn  under  the  LOC  or 
advanced  by  US  Trust  to  LPLP  to  pay  costs  associated  with  the 
Project,  the  payment  of  which  is  required  by  MHFA. 

(u)   "Low-Income  Household"  shall  mean  a  household  th 
income  of  which,  at  initial  occupancy,  does  not  exceed  eighty 
percent  (80%)  of  the  median  income  for  the  Boston  Standard 
Metropolitan  Statistical  Area. 

(v)   "Low-Income  Unit"  shall  mean  a  unit  located  in 
the  Project  that  is  occupied  by  or  to  be  occupied  by  a 
Low-Income  Household  in  accordance  with  Section  5  of  this 
Agreement . 

(w)   "LPLP"  shall  mean  Leighton  Park  Limited 
Partnership,  a  Massachusetts  limited  partnership  with  TCC 
Developers,  Inc.  as  a  general  partner  and  a  principal  place  of 
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business  at  32  Rutland  Street,  Boston,  Massachusetts  02118,  its 
successors  and  assigns. 

(x)   "LPLP  Note  A"  shall  mean  the  promissory  note  to 
be  given  to  the  BRA  by  LPLP  to  evidence  LPLP ' s  obligation  to 
repay  the  First  BRA  Loan  A.   Said  LPLP  Note  A  shall  be 
substantially  in  the  form  attached  hereto  as  Exhibit  C  and 
incorporated  herein. 

(y)   "LPLP"  Note  B"  shall  mean  the  promissory  note  to 
be  given  to  the  BRA  by  LPLP  to  evidence  LPLP ' s  obligation  to 
repay  the  First  BRA  Loan  B. 

(z)   "MHFA"  shall  mean  the  Massachusetts  Housing 
Finance  Agency,  a  body  politic  and  corporate  organized  pursuant 
to  Massachusetts  General  Laws,  Chapter  23A  Appendix  Sections 
1-1  and  following,  with  offices  at  50  Milk  Street,  Boston, 
Massachusetts  02109,  its  successors  and  assigns. 

(aa)   "MHFA  Mortgage  Loan"  shall  mean  the  loan 
obtained  by  LPLP  from  MHFA  to  be  utilized  for  the  construction 
and  permanent  financing  of  the  Project. 

(bb)   "Moderate-Income  Household"  shall  mean  a 
household  the  income  of  which,  at  initial  occupancy,  does  not 
exceed  one  hundred  twenty  percent  (120%)  of  the  median  income 
for  the  Boston  Standard  Metropolitan  Statistical  Area. 

(cc)   "Moderate-Income  Unit"  shall  mean  a  unit  located 
in  the  Project  that  is  occupied  by  or  to  be  occupied  by  a 
Moderate- Income  Household  in  accordance  with  Section  5  of  this 
Agreement . 


(dd)   "Mortgage  and  Security  Agreement"  shall  mean  the 
mortgage  and  security  agreement  to  be  given  to  the  BRA  by  LPLP 
as  security  for  the  Seed  Money  Loan,  the  LPLP  Note  A,  the  LPLP 
Note  B  and  the  Tent  City  Note  (hereinafter  defined)  as  further 
described  in  Section  15  hereof.   Said  Mortgage  and  Security 
Agreement  shall  be  substantially  in  the  form  attached  hereto  as 
Exhibit  B  and  incorporated  herein. 

(ee)   "Neighborhood  Development  Fund"  shall  mean  the 
Neighborhood  Development  Fund  established  by  the  City  of  Boston 
for  the  purpose  of  administering  repayments  by  developers  of 
Urban  Development  Action  Grant  funds  and  disbursing  said 
repayments,  as  loans,  for  purposes  such  as  those  of  the  Project. 

(ff)   "Operating  Costs"  shall  mean  the  following 
items:   (1)  real  estate  taxes,  (2)  reasonable  operating 
expenses  allowable  for  Federal  income  tax  purposes  or  those 
operating  expenses  allowed  by  any  Approved  Lender,  excluding 
(a)  reserves  included  in  item  (5)  below,  (b)  depreciation,  and 
(c)  other  non-cash  items,  (3)  the  greater  of  (a)  a 
non-cumulative  cash-on-cash  return  on  documented  Developer 
equity  allowed  by  MHFA  or  any  Approved  Lender  or  (b)  partners 
distributions  allowed  by  MHFA  or  any  Approved  Lender,  whichever 
is  greater,  (4)  a  reasonable  incentive  management  fee  to  the 
general  partner  of  the  limited  partnership  owning  the  Project, 
(5)  reasonable  and  necessary  reserves  for  operations  and 
capital  improvements,  including  but  not  limited  to  reserves  as 
required  by  MHFA  or  other  Approved  Lenders,  in  an  amount  not  to 
exceed  eight  (8%)  percent  of  gross  operating  income  unless 
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therwise  approved  by  the  BRA  or  required  by  any  Approved 
Lender,  (6)  capital  improvements  costs  approved  by  the  BRA  or 
approved  by  any  Approved  Lender,  and  (7)  reasonable  and 
necessary  investor  services  fees. 

(gg)   "Operating  Year"  shall  mean  the  fiscal  year  of 
the  Project,  as  established  for  purposes  of  tax  reporting. 

(hh)   "Permanent  Loan  Agreement"  shall  mean  the 
Permanent  .Loan  Agreement  executed  by  the  BRA  and  the  Developer 
on  October  22,  1986,  which  agreement  has  been  terminated  by  a 
termination  agreement  of  even  date  herewith. 

(ii)   "PFD"  shall  mean  the  Public  Facilities 
Department  of  the  City  of  Boston  which • assumed  the  Neighborhood 
Development  Fund  responsibilities  of  the  former  Neighborhood 
Development  and  Employment  Agency  of  the  City  of  Boston  as  of 
November  15,  1985,  its  successors  and  assigns. 

(jj)   "Plans  and  Specifications"  shall  mearT'-the  plans 
and  specifications  approved  by  the  BRA  on  December  19,  1985  and 
listed  in  Exhibit  D,  as  said  plans  and  specifications  may  be 
subsequently  amended  by  the  final  working  drawings  and 
specifications  and  in  accordance  with  Section  3  of  this 
Agreement . 

(kk)   "Project"  shall  mean  the  271-unit  mixed-income 
housing  development,  ancillary  community  space,  and 
approximately  6,250  square  feet  of  retail  space  to  be 
constructed  by  LPLP  in  accordance  with  the  Plans  and 
Specifications  of  the  premises  leased  in  accordance  with  the 
Lease . 


(11)  "Second  BRA  Loan"  shall  mean  the  loan  totaling 
approximately  $8,346,411  from  the  BRA  to  the  Developer  during 
the  Term  of  the  Second  BRA  Loan. 

(mm)   "Seed  Money  Loan"  shall  mean  the  sum  of  Five 
Hundred  Sixty-Eight  Thousand  Dollars  ($568,000.00),  or  so  much 
thereof  as  is  actually  disbursed  in  accordance  with  the  Project 
Loan  Agreement  dated  November  12,  1985,  as  amended. 

(nn)   "Site"  shall  mean  Parcel  11  in  the  South  End 
Urban  Renewal  Area,  Boston,  Massachusetts,  R-56,  as  more  fully 
described  in  the  Lease. 

(oo)   "Syndication  Costs"  shall  mean  those  reasonable 
and  necessary,  legitimate,  arms-length,  third  party  expenses 
incurred  in  connection  with  the  raising  of  Project  eguity  by 
selling  limited  partnership  interests  in  LPLP  to  be  paid  from 
proceeds  of  the  First  BRA  Loan  A;  provided,  however,  that  in  no 
~-event  shall  the  amount  of  funds  from  the  First  BRA  Loan  A  used 
to  pay  the  Syndication  Costs  exceed  $570,000. 

(pp)   "TCC  Developers,  Inc."  shall  mean  TCC 
Developers,  Inc.,  a  Massachusetts  corporation  and  wholly  owned 
subsidiary  of  the  Developer  which  is  the  managing  general 
partner  of  LPLP. 

(gg)   "Tent  City  Note"  shall  mean  the  promissory  note 
to  be  given  to  the  BRA  by  the  Developer  to  evidence  its 
obligation  to  repay  the  Second  BRA  Loan. 

(rr)   "Term  of  the  First  BRA  Loan  A"  shall  be  62 
years,  commencing  upon  October  22,  1986. 
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(ss)   "Term  of  the  First  BRA  Loan  B"  shall  be  62  years 
commencing  upon  October  22,  1986. 

(tt)   "Term  of  the  Second  BRA  Loan"  shall  be  62  years 
commencing  upon  October  22,  1986. 

(uu)   "Transfer  Agreement"  shall  mean  the  Transfer 
Agreement  between  the  City  of  Boston  and  the  BRA  dated  November 
12,  1985,  as  amended.   Said  Transfer  Agreement  is  attached 
hereto  as  Exhibit  E. 

(vv)   "Urban"  shall  mean  Urban  Investment  and 
Development  Co.,  a  corporation  duly  organized  and  existing 
under  the  laws  of  Delaware  and  having  a  usual  place  of  business 
at  One  Copley  Place,  Boston,  Suffolk  County,  Massachusetts,  its 
successors  and  assigns. 

(ww)   "US  Trust"  shall  mean  the  US  Trust  Company,  a 
Massachusetts  corporation,  with  offices  at  40  Court  Street, 
Boston,  Massachusetts  02108. 

(xx)   "US  Trust  Loan"  shall  mean  the  obligation  of 
LPLP  to  reimburse  US  Trust  for  draws  made  on  the  LOC ,  upon  the 
terms  and  conditions  set  forth  in  a  Reimbursement  Agreement  to 
be  entered  into  by  and  between  US  Trust  and  LPLP. 
2  .   CONSTRUCTION  OF  PROJECT 

LPLP  shall  construct  the  Project  in  accordance  with 
the  Plans  and  Specifications.   Construction  of  the  Project 
shall  be  commenced  not  later  than  December  31,  1987  and  shall 
be  completed  not  later  than  December  31,  1990,  or  such  later 
date  as  may  be  approved  by  the  BRA  and  the  Approved  Lenders. 
Construction  shall  be  deemed  completed  upon  acceptance  of  the 
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Project  by  MHFA  as  completed  in  accordance  with  the  MHFA 
approved  plans  and  specifications  and  all  apartments  having 
been  approved  for  occupancy  by  the  City  of  Boston. 
3 .   MODIFICATIONS  OF  PLANS  AND  SPECIFICATIONS 

A.  It  is  agreed  that  any  and  all  change  orders  issued 
and  implemented  subseguent  to  approval  by  the  BRA  of  final 
working  drawings  and  specifications  that  affect  in  any  material 
or  significant  way  the  external  appearance  of  public  lobbies, 
arcades,  open  spaces  or  landscaping,  or  the  external  appearance 
of  any  building  (including  the  roof)  constitute  a  deviation 
from  said  final  working  drawings  and  specifications.   LPLP 
agrees  that  no  such  change  order  will  be  issued  or  implemented 
unless  such  change  order  shall  have  been  submitted  to  and 
approved  in  writing  by  the  BRA  prior  to  its  issuance  or 
implementation.   If  the  BRA  shall  neither  approve  or  disapprove 
in  writing  within  thirty  (30)  days  of  receipt  of  such  change 
order  then  it  shall  be  treated  as  having  been  approved. 

B.  After  the  construction  of  the  Project  in 
conformance  with  the  Plans  and  Specifications,  LPLP  shall  not 
reconstruct,  demolish,  subtract  therefrom,  make  any  additions 
thereto  or  extensions  thereof,  or  change  the  materials,  design, 
dimensions  or  color  thereof,  if  such  reconstruction, 
demolition,  subtraction,  addition,  extension  or  change  will 
affect  in  any  material  or  significant  way  the  external 
appearance  of  public  lobbies,  arcades,  open  spaces  or 
landscaping,  or  the  external  appearance  of  any  building 
(including  the  roof)  without  the  prior  written  approval  of  the 
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BRA.   If  the  BRA  shall  neither  approve  or  disapprove  in  writing 
within  thirty  (30)  days  of  receipt  of  such  request  for  a 
change,  then  it  shall  be  treated  as  having  been  approved. 
4 .   LPLP  GOALS  FOR  USE  OF  THE  PROJECT. 

It  is  LPLP's  goal  to  use  its  best  efforts  to  seek  and 
accept  sufficient  subsidies  and  funding  to  ensure  that 
twenty-five  percent  (25%)  of  the  271  Project  housing  units  are 
rented  to  low-income  households  earning  no  more  than  80%  of  the 
City  of  Boston  median  income  (based  on  the  most  recent 
statistical  data  and  adjusted  for  family  size)  and  fifty 
percent  (50%)  of  the  271  Project  housing  units  are  rented  to 
moderate-income  households  earning  no  more  than  120%  of  the 
City  of  Boston  median  income  (based  on  the  most  recent 
statistical  data  and  adjusted  for  family  size);  provided, 
however,  that  failure  to  comply  with  this  provision  shall  not 
be  a  default  under  Section  25  of  this  Agreement. 

In  the  event  that  (a)  80%  of  the  City  of  Boston  median 
income  is  greater  than  80%  of  the  median  income  for  the  Boston 
Standard  Metropolitan  Statistical  Area  and/or  (b)  120%  of  the 
City  of  Boston  median  income  is  greater  than  120%  of  the  median 
income  for  the  Boston  Standard  Metropolitan  Statistical  Area, 
LPLP's  goal  shall  be  to  use  best  efforts  to  obtain  sufficient 
subsidies  and  funding  to  ensure  that  twenty-five  percent  (25%) 
of  the  271  housing  units  in  the  Project  are  rented  to 
Low-Income  Households  as  defined  in  this  Agreement  and  fifty 
percent  (50%)  of  the  271  housing  units  in  the  Project  are 
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rented  to  Moderate-Income  Households  as  defined  in  this 
Agreement . 

In  the  event  that  City  of  Boston  statistical  data  is 
not  available,  LPLP ' s  goal  shall  be  to  use  best  efforts  to 
obtain  sufficient  subsidies  and  funding  to  ensure  that 
twenty-five  percent  (25%)  of  the  271  housing  units  in  the 
Project  are  rented  to  low-income  households  earning  no  more 
than   fifty  percent  (50%)  of  the  median  income  for  the  Boston 
Standard  Metropolitan  Statistical  Area  and  fifty  percent  (50%) 
of  the  271  housing  units  in  the  Project  are  rented  to 
moderate- income  households  earning  no  more  than  eighty  percent 
(80%)  of  the  median  income  for  the  Boston  Standard  Metropolitan 
Statistical  Area. 
5 .   USE  OF  THE  PROJECT 

LPLP  and  the  BRA  agree  that  the  First  BRA  Loan  A  funds 
provided  pursuant  to  this  Agreement  are  being  made  available  to 
ensure  to  the  greatest  extent  feasible  that  the  Project  will  be 
used  as  affordable  housing.   LPLP  and  the  BRA  agree  that  the 
housing  portion  of  the  Project  shall  include  271  units  of 
housing,  not  less  than  twenty-five  percent  (25%)  of  which  shall 
be  Low-Income  Units,  not  less  than  fifty  percent  (50%)  of  which 
shall  be  Moderate- Income  Units,  and  not  greater  than 
twenty-five  percent  (25%)  of  which  shall  be  market  rate  units, 
except  as  provided  in  this  Agreement.   In  order  to  maintain 
and/or  achieve  the  above  income  mix  goals,  LPLP  will  use  good 
faith  and  best  efforts  to  seek  and  accept  funding  and  secure 
assistance  or  benefits  under  any  presently  or  subseguently 
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enacted  federal,  state  and/or  city  program  under  which  LPLP 
and/or  Low-  or  Moderate-Income  Households  may  be  eligible  for 
housing  assistance  before  raising  rents  on  or  lowering  the 
percentages  of  Low-Income  and/or  Moderate-Income  Units.   The 
BRA  agrees  to  assist  LPLP  in  obtaining  such  funding.   If  such 
funding  is  not  available,  LPLP  shall  use  its  best  efforts  to 
obtain  additional  revenue  from  the  Project  including,  raising 
Project  commercial  rents,  raising  market  rate  housing  rents  and 
raising  residential  parking  rental  fees,  before  lowering  the 
percentages  of  Low-Income  and/or  Moderate- Income  Housing 
Units.   Less  than  twenty-five  percent  (25%)  of  the  271  units  of 
housing  may  be  Low-Income  Units  and/or  less  than  fifty  percent 
(50%)  of  the  271  units  of  housing  may  be  Moderate- Income  Units, 
but  only  to  the  extent  necessary  to  maintain  the  economic 
viability  of  the  Project,  pursuant  to  the  procedure  described 
below,  in  the  event  of  one  or  more  of  the  following  occurrences: 

(a)  if  the  failure  of  the  BRA  to  make  timely  payments 
in  the  amounts  set  forth  in  Exhibit  F  causes  an  increase  in  the 
rents  of  the  Low-  and  Moderate- Income  Units  to  pay  the  debt 
service  reguirements  of  the  Project  and  Operating  Costs,  such 
that  said  units  are  no  longer  affordable  by  Low-  and 
Moderate-Income  Households;  or 

(b)  if,  after  thirty  (30)  years  pursuant  to  the 
sublease  between  LPLP  and  Urban  for  the  use  of  one  hundred 
twenty  nine  (129)  underground  parking  spaces  in  connection  with 
the  Project,  LPLP  is  reguired  to  increase  its  lease  payments  to 
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Urban  and  such  increase  causes  an  increase  in  the  rents  of  the 
Low-  and  Moderate-Income  Households;  or 

(c)  if  the  commitment  by  EOCD  or  MHFA  of  Section  707 
rental  subsidies  for  the  Low-Income  Units  is  terminated  through 
no  fault  of  LPLP  and  LPLP  cannot,  after  making  best  efforts, 
obtain  replacement  subsidies;  or 

(d)  such  other  occurrence  beyond  LPLP's  control  as 
may  cause  the  Project  to  lose  economic  viability;  or 

(e)  if  MHFA  determines  that  LPLP  has  complied  with 
the  requirements  set  forth  in  this  Section  and  that  it  is 
necessary  that  less  than  twenty-five  percent  (25%)  of  the  271 
units  of  housing  be  Low-Income  Units  and/or  less  than  fifty 
percent  (50%)  of  the  271  units  of  housing  be  Moderate- Income 
Units  to  maintain  the  economic  viability  of  the  Project. 

The  Development  shall  be  considered  to  be  no  longer 
economically  viable  when  for  the  current  or  prior  Operating 
Year  the  gross  income  from  all  sources,  including  funds 
provided  hereunder  and  from  various  grant  or  subsidy  programs, 
minus  (1)  debt  service  for  all  debt  permitted  hereunder  and  (2) 
Operating  Costs  results  in  a  number  which  is  less  than  zero. 

In  the  event  of _ one  or  more  of  the  occurrences  set 
forth  in  (a)  through  (d)  above,  LPLP  shall  submit  a  request  to 
the  BRA  for  the  approval  of  a  plan  to  restore  the  economic 
viability  of  the  Project  which  may,  if  necessary,  include  a 
proposal  for  the  use  of  less  than  twenty-five  percent  (25%)  of 
the  271  units  of  the  Project  as  Low-Income  Units  and/or  the  use 
of  less  than  fifty  percent  (50%)  of  the  271  units  of  the 
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Project  as  Moderate-Income  Units.   The  BRA  shall  review  such 
request  and  shall,  within  forty-five  (45)  calendar  days  of 
receipt  thereof,  either  notify  LPLP  of  the  approval  of  the 
request  or  notify  LPLP  in  writing  of  the  disapproval  of  the 
request  and  specify  the  respects  in  which  the  request  is 
disapproved.   If  LPLP  does  not  receive  notification  from  the 
BRA  of  such  approval  or  disapproval  within  forty-five  (45) 
calendar  days  after  submission  of  the  request,  such  request 
shall  be  deemed  approved  by  the  BRA. 

In  the  event  of  the  occurrence  of  (e)  above,  LPLP 
shall  notify  the  BRA  of  said  occurrence.   Such  notification 
shall  contain  an  explanation  of  the  events  that  resulted  in 
such  a  determination  by  MHFA. 

6 .  TENANT  SELECTION 

In  selecting  tenants  for  Low-Income  and 
Moderate-Income  Units,  LPLP  shall  give  a  priority  to  Low-Income 
and  Moderate-Income  Households  who  live  in  or  have  been 
displaced  from  the  Copley  Place  UDAG  Impact  Area  or  the  South 
End  Urban  Renewal  Area,  consistent  with  the  tenant  selection 
requirements  of  MHFA  so  long  as  MHFA  has  a  mortgage  on  the 
Project . 

7.  USE  OF  FUNDS 

Funds  disbursed  pursuant  to  Section  14  of  this 
Agreement  shall  be  utilized  by  LPLP  for  debt  or  equity 
financing  including:   (1)  the  payment  of  the  principal  and 
interest  on  the  Gap  Loan,  (2)  the  debt  service  on  the  MHFA 
Mortgage  Loan,  (3)  the  development  and  construction  related 
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costs  of  the  housing  portion  of  the  Project  and  (4)  to  pay  for 
Syndication  Costs;  provided,  however,  that  in  no  event  shall 
the  amount  of  funds  from  the  First  BRA  Loan  A  used  to  pay 
Syndication  Costs  exceed  $570,000. 
3.   AGREEMENT  TO  MAKE  A  LOAN 

The  BRA  agrees  to  loan  from  the  Copley  Place  UDAG  Loan 
repayments  and  LPLP  agrees  to  borrow  a  principal  amount  of  up 
to  Twenty-Million,  Five-Hundred  Sixty-Seven  Thousand,  Five 
Hundred,  Fifty  Dollars  ($20,567,550.00),  less  such  portion  of 
the  Seed  Money  Loan  that  is  not  repaid,  which  shall  be  utilized 
by  LPLP  for  the  purposes  set  forth  in  Section  7  of  this 
Agreement.   Said  amount  includes  the  Eight  Hundred  Thirty-Six 
Thousand,  Six  Hundred  Ninety-Six  Dollars  ($836,696.00) 
disbursed  to  the  Developer  in  accordance  with  the  Permanent 
Loan  Agreement  to  finance  development  and  construction  costs  of 
the  housing  portion  of  the  Project.   The  BRA  First  Loan  A  shall 
be  subject  to  the  terms  and  conditions  set  forth  in  this 
Agreement  and  the  LPLP  Note  A. 
9 .   TERM  OF  THE  FIRST  BRA  LOAN  A 

The  Term  of  the  First  BRA  Loan  A  shall  be  sixty-two 
(62)  years,  commencing  upon  October  22,  1986.   Except  as 
otherwise  provided  in  this  Agreement  and  the  LPLP  Note  A, 
disbursement  of  the  First  BRA  Loan  A  funds  shall  occur  during 
years  one  (1)  through  seventeen  (17)  of  the  Term  of  the  First 
BRA  Loan  A  and,  with  the  exception  of  Initial  Interest  payment, 
repayment  of  First  BRA  Loan  A  funds  shall  occur  during  years 
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thirty-three  (33)  through  sixty-two  (62)  of  the  Term  of  the 
First  BRA  Loan  A. 

10 .  PRINCIPAL  OF  THE  FIRST  BRA  LOAN" A 

The  principal  amount  of  the  First  BRA  Loan  A  shall  be 
the  amount  disbursed  in  accorciancp  with  Paragraph  14  of  this 
Agreement  up  to  Twenty-Million,  Five-Hundred  Sixty-Seven 
Thousand,  Five-Hundred  Fifty  Dollars  ($20,567,550.00),  less 
such  portion  of  the  Seed  Money  Loan  that  is  not  repaid.   The 
principal  amount  includes  the  Eight  Hundred  Thirty-Six 
Thousand,  Six  Hundred  Ninety-Six  Dollars  ($336,696.00) 
disbursed  in  accordance  with  the  Permanent  Loan  Agreement  to 
Developer  to  finance  the  development  and  construction  costs  of 
the  housing  portion  of  the  Project. 

11.  INTEREST  RATE  OF  THE  FIRST  BRA  LOAN  A 

During  years  one  (1)  through  seventeen  (17)  simple 
interest  at  the  annual  rate  of  5%  will  accrue  on  the  First  BRA 
Loan  A  (the  Initial  Interest).   During  years  thirty-three  (33) 
through  sixty-two  (62),  the  First  BRA  Loan  A  shall  bear 
interest  at  the  annual  rate  of  6.5%  compounded  monthly. 

12 .  REPAYMENT  OF  THE  FIRST  BRA  LOAN  A 

The  Initial  Interest  shall  be  due  and  payable  on  the 
twentieth  anniversary  of  the  Date  of  Construction  Completion. 
Commencing  at  the  end  of  year  thirty-two  (32)  of  the  Term  of 
the  First  BRA  Loan  A,  principal  and  interest  payments  shall  be 
made  monthly  on  a  level  payment  declining  principal  balance 
amortization  schedule  in  sufficient  amounts  to  completely  pay 
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off  the  First  BRA  Loan  A  over  the  remaining  thirty  (30)  years 

of  the  Term  of  the  First  BRA  Loan  A. 

12 A.   APPLICATION  OF  INVESTOR  NOTE  PAYMENTS 

LPLP  agrees  that  once  LPLP  has  received  the  1988 
payments  due  on  the  investment  limited  partner  notes,  LPLP 
shall  deposit  into  the  TCC  Fund,  as  shown  on  Exhibit  F,  an 
amount  equal  to  the  amount  of  the  First  BRA  Loan  A  funds  used 
to  pay  Syndication  Costs.   LPLP  shall  provide  the  BRA  with 
evidence  of  such  deposit. 
13 .   PARTICIPATION  IN  EXCESS  CASH  FLOW 

During  years  one  (1)  through  thirty-two  (32)  of  the 
Term  of  the  First  BRA  Loan  A,  LPLP  shall  pay  to  the  BRA,  as  a 
prepayment  of  principal,  one  hundred  percent  (100%)  of  the 
Excess  Annual  Cash  Flow  of  the  Project.   Thereafter,  until  the 
First  BRA  Loan  A  is  fully  repaid,  LPLP  shall  pay  to  the  BRA,  as 
additional  interest,  one  hundred  percent  (100%)  of  the  Excess 
Annual  Cash  Flow  of  the  Project,  but  in  no  event  shall  the  sum 
of  the  interest  paid  in  accordance  with  Sections  11  and  12  of 
this  Agreement  and  the  additional  interest  to  be  paid  in 
accordance  with  this  section  be  greater  than  the  amount  that 
would  have  been  paid  at  an  interest  rate  of  thirteen  percent 
(13%)  per  annum.   If  in  any  Operating  Year  Excess  Annual  Cash 
Flow  remains  after  the  payment  of  interest  in  accordance  with 
Sections  11  and  12  of  this  Agreement  and  additional  interest  in 
accordance  with  this  section  and  in  any  of  the  three  (3) 
immediately  preceding  Operating  Years  the  sum  of  (i)  the 
interest  paid  in  accordance  with  Sections  11  and  12  of  this 
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Agreement  and  (ii)  the  additional  interest  paid  in  accordance 
with  this  section  was  less  than  the  amount  that  would  have  been 
paid  at  an  interest  rate  of  thirteen  percent  (13%)  per  annum, 
then  for  any  of  the  three  (3)  immediately  preceding  Operating 
Years  in  which  t-hp  amount:  of  interest  and  additional  interest 
paid  was  less  than  the  amount  that  would  have  been  paid  at  an 
interest  rate  of  thirteen  percent  (13%)  per  annum,  LPLP  shall 
pay  to  the  -BRA  an  amount  equal  to  the  difference  between  (i) 
the  amount  of  interest  and  additional  interest  that  would  have 
been  paid  at  an  interest  rate  of  thirteen  percent  (13%)  per 
annum  and  (ii)  the  amount  of  interest  and  additional  interest 
that  was  actually  paid  during  the  applicable  Operating  Year, 
provided  that  the  amount  to  be  paid  to  the  BRA  shall  be  reduced 
by  any  of  such  amounts  paid  in  accordance  with  this  provision 
in  any  previous  Operating  Year  and  provided,  however,  that  in 
no  event  shall  this  payment  exceed  the  Excess  Annual  C-ash 
Flow.   "Excess  Annual  Cash  Flow"  means  for  each  Operating  Year 
the  sum  of  all  operating  income  and  receipts  of  the  Project 
less  (1)  debt  service  on  the  MHFA  Mortgage  Loan,  A  if 
applicable,  (2)  debt  service  on  the  Gap  Loan,  if  applicable, 
(3)  debt  service  on  the  First  BRA  Loan  A,  (4)  debt  service  on 
the  First  BRA  Loan  B,  (5)  debt  service  on  the  Second  BRA  Loan, 

(6)  debt  service  on  the  SHARP  loan  from  MHFA,  if  applicable, 

(7)  debt  service  on  the  US  Trust  Loan,  if  applicable,  (8)  debt 
service  on  any  Loans  approved  by  the  BRA  or  otherwise  permitted 
pursuant  to  this  Agreement,  if  applicable,  and  (9)  Operating 
Costs.   Participation  payments  shall  be  due  within  one  hundred 
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fifty  (150)  calendar  days  of  the  end  of  the  Operating  Year  of 

the  Project. 

14 .   DISBURSEMENT  OF  LOAN  FUNDS 

The  BRA  shall  disburse  First  BRA  Loan  A  funds  to  LPLP 
or  to  MHFA  and/or  Aetna  as  LPLP  may  direct  pursuant  tn  t-h<=» 
letter  of  direction  executed  simultaneously  with  this 
Agreement,  the  form  of  which  is  attached  hereto  as  Exhibit  G. 
The  letter  of  direction  may  not  be  modified  or  revoked  without 
the  prior  written  approval  of  MHFA,  BRA  and  Aetna.   Commencing 
on  the  Date  of  Construction  Completion,  disbursements  shall  be 
made  to  MHFA  and/or  Aetna  monthly  in  advance  in  accordance  with 
the  schedule  set  forth  in  Exhibit  F.   The  schedule  set  forth  in 
Exhibit  F  cannot  be  amended  without  the  approval  of  the 
affected  Approved  Lender  and  the  BRA.   The  First  BRA  Loan  A 
proceeds  shall  be  used  in  accordance  with  Exhibit  F,  as 
"required  for  the  purposes  set  forth  in  Section  7  of  this 
Agreement . 

LPLP  shall  use  its  best  efforts: 

(1)  to  maximize  the  Net  Syndication  Proceeds  (as 
defined  below)  from  the  syndication  of  the  Project; 

(2)  to  borrow  the  maximum  amount  feasible  against 
investor  notes  securing  the  Net  Syndication  Proceeds; 

(3)  to  deposit  the  proceeds  of  such  borrowing  with 
MHFA  for  the  purpose  of  reducing  the  MHFA  Mortgage  Loan; 

(4)  to  secure  the  LOC  with  investor  notes;  and 

(5)  to  provide  the  general  partner  of  LPLP  with  a  net 
worth  of  15  percent  of  gross  syndication  proceeds. 
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"Net  Syndication  Proceeds"  shall  mean  gross 
syndication  proceeds  less  deductions  for  legitimate, 
arms-length,  third  party  costs  of  the  syndication. 

Prior  to  the  Date  of  Construction  Completion,  proceeds 
shall  be  disbursed  directly  to  LPLP  except  as  otherwise 
provided  herein. 

If  at  any  time  the  BRA  is  unable  to  make  the  full 
payment  to  LPLP  or  to  MHFA  and/or  Aetna,  as  set  forth  in 
Exhibit  F,  because  funds  available  in  the  Neighborhood 
Development  Fund  from  Copley  Place  UDAG  Loan  repayments  are 
insufficient  to  pay  the  scheduled  disbursement  to  LPLP  or  to 
MHFA  and/or  Aetna,  the  BRA  shall  disburse  that  portion  of  the 
scheduled  disbursement  amount  that  is  available  to  be 
disbursed.   As  said  Copley  Place  UDAG  Loan  repayments  are 
received  by  the  City  of  Boston  and  are  available  to  be 
disbursed  from  the  Neighborhood  Development  Fund,  the  amount  of 
any  deficiency  shall  be  paid. 

The  BRA  shall  not  be  liable  to  LPLP  or  any  Approved 
Lender  or  any  other  party  for  interest  or  damages  resulting 
from  any  failure  of  PFD  to  provide  funds  in  a  timely  manner 
pursuant  to  the  Transfer  Agreement.   The  BRA  shall  use  best 
efforts  (1)  to  monitor  and  collect  the  repayment  of  the  Copley 
Place  UDAG  Loan  from  Urban,  (2)  to  exercise  its  rights, 
including  its  right  of  foreclosure,  under  the  Copley  Place  UDAG 
Loan  repayment  agreement  as  appropriate  to  secure  the  loan 
repayment,  and  (3)  to  expedite  the  transfer  of  the   Copley 
Place  UDAG  Loan  repayments  from  the  BRA  to  PFD  for  deposit  to 


23 


the  Neighborhood  Development  Fund,  to  requisition  First  BRA 
Loan  A  funds  from  PFD  and  to  disburse  First  BRA  Loan  A  funds  to 
LPLP. 

The  BRA  disbursed  EIGHT-HUNDRED  THIRTY-SIX  THOUSAND, 
SIX-HUNDRED,  NINETY-SIX  DOLLARS  ($836,696.00)  to  the  Developer, 
pursuant  to  the  Permanent  Loan  Agreement,  to  finance 
development  and  construction  costs  of  the  housing  portion  of 
the  Project.   Said  amount  is  considered  part  of  the  principal 
amount  of  First  BRA  Loan  A.   No  other  First  BRA  Loan  A  funds 
shall  be  disbursed  until  the  following  events  have  occurred: 

(a)  the  closing  of  the  MHFA  Mortgage  Loan  and  the 
release  of  MHFA  Mortgage  Loan  funds; 

(b)  a  commitment  letter  for  the  Gap  Loan  has  been 
signed;  and 

(c)  the  issuance  of  a  letter  of  credit  in  the  name  of 
LPLP  for  the  benefit  of  MHFA  in  the  amount  of  $1,147,000. 

The  $836,696  disbursed  pursuant  to  the  Permanent  Loan 
Agreement  shall  be  deducted  from  the  amounts  to  be  disbursed 
shown  on  Exhibit  F.   In  addition,  if  an  amount  equal  to  the 
First  BRA  Loan  A  funds  used  to  pay  Syndication  Costs  is  not 
deposited  in  the  TCC  Fund  in  accordance  with  Section  12B  of 
this  Agreement,  the  amounts  to  be  disbursed  shown  on  Exhibit  F 
shall  be  reduced  by  the  amount  not  deposited  in  accordance  with 
Section  12A  of  this  Agreement. 
15 .   SECURITY 

The  First  BRA  Loan  A  shall  be  secured  by  a  Mortgage 
and  Security  Agreement  in  favor  of  the  BRA  as  mortgagee  upon 
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all  land,  buildings,  fixtures,  equipment,  and  other  assets  of 
LPLP  comprising  the  Project.   The  Mortgage  and  Security- 
Agreement  shall  also  secure  the  Seed  Money  Loan,  the  First  BRA 
Loan  B  and  the  Second  BRA  Loan. 

Notwithstanding  the  f3^t  t-b=»t  LPLP's  obligations  under 
the  LPLP  Note  A  have  been  fulfilled,  the  Mortgage  and  Security 
Agreement  shall  not  be  discharged  until  LPLP's  obligations  to 
the  BRA  under  LPLP  Note  B  and  the  Developer's  obligations  to 
the  BRA  under  the  Tent  City  Note  have  been  fulfilled.   The 
security  position  of  the  BRA  may,  without  the  approval  of  the 
BRA,  be  subordinated  to  (A)  mortgages  of  the  Approved  Lenders 
that  secure  loans  the  net  proceeds  of  which  shall  be  used  for 
the  construction  and  permanent  financing  of  the  Project  and  for 
operating  subsidies  for  the  Project  in  an  amount  not  to  exceed 
$45,130,862  plus  further  advances  by  the  Approved  Lenders  which 
are  invested  in  the  Project  and  are  required  for  its  completion 
less  such  amounts  as  may  result  from  the  application  of 
proceeds  of  syndication  of  the  Project  to  reduce  the  MHFA 
mortgage  and/or  SHARP  allocations  to  the  Project  and  (B) 
mortgages  that  secure  loans  the  net  proceeds  of  which  shall  be 
used  for  capital  improvements  and  actual,  reasonable  and 
necessary  related  development  costs.   Any  further  subordination 
must  be  approved  in  writing  by  the  BRA,  which  approval  shall 
not  be  unreasonably  withheld  or  delayed.   The  Mortgage  and 
Security  Agreement  shall  be  substantially  in  the  form  attached 
hereto  as  Exhibit  B  and  incorporated  herein  by  reference. 
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16.   REFINANCING 

LPLP  may  refinance  the  Project  and/or  obtain 
additional  financing  secured  by  a  mortgage  and  security 
interest  on  the  Project,  without  the  approval  of  the  BRA, 
provided  that  the  total  indebtedness  secured  by  the  Project 
after  said  refinancing  or  additional  financing,  including  all 
amounts  to  be  disbursed  hereunder,  does  not  exceed  ninety 
percent  (90%)  of  the  Fair  Market  Value  of  the  Project. 

If  refinancing  the  Project  and/or  obtaining  additional 
financing  secured  by  a  mortgage  and  security  interest  on  the 
Project  shall  cause  the  total  indebtedness  secured  by  the 
Project  to  exceed  ninety  percent  (90%)  of  the  Fair  Market  Value 
of  the  Project,  LPLP  shall  not  refinance  and/or  obtain  the 
additional  financing  without  the  prior  written  approval  of  the 
BRA. 

The  Fair  Market  Value  of  the  Proj'ect  shall  be 
determined  by  the  mutual  agreement  of  the  BRA,  the  Developer 
and  LPLP.   In  the  event  that  the  BRA,  the  Developer  and  LPLP 
cannot  mutually  agree  on  the  Fair  Market  Value  of  the  Project, 
the  determination  of  such  value  shall  be  made  by  impartial 
arbitrators,  one  to  be  chosen  by  the  BRA,  one  to  be  chosen  by 
LPLP  and  the  Developer  and  the  third  to  be  chosen,  if 
necessary,  as  below  provided.   Such  impartial  arbitrators  shall 
be  qualified,  independent  professionals  with  real  estate 
experience  in  transactions  of  a  size  and  character  similar  to 
the  Development,  and  in  the  case  of  the  determination  of 
appraised  Fair  Market  Value,  shall  be  (and  in  every  other  case, 
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may  be)  MAI,  SREA  or  CRE  appraisers  (or  appraisers  certified  by 
any  successor  entity  to  such  organizations). 

The  unanimous  written  decision  of  the  first  two  chosen 
(without  selection  and  participation  of  a  third  arbitrator),  or 
otherwise  the  written  decision  of  a  majority  of  three 
arbitrators  chosen  as  herein  provided,  shall  not  be  conclusive 
and  binding  upon  the  BRA,  the  Developer  and  LPLP.   The  BRA  and 
LPLP/Developer  shall  each  notify  the  other  of  its  chosen 
arbitrator  within  ten  (10)  days  following  the  call  for 
arbitration  and,  unless  such  two  arbitrators  shall  have  reached 
a  unanimous  decision  within  fifteen  (15)  days  after  the 
designation,  they  shall  select  an  impartial  third  arbitrator  to 
help  make  such  determination.   Such  third  arbitrator  and  the 
first  two  chosen  shall  render  their  decision  within  fifteen 
(15)  days  following  the  date  of  appointment  of  the  third 
arbitrator  and  shall  notify  the  BRA,  the  Developer  and  LPLP. 
The  BRA  and  LPLP/Developer  shall  divide  egually  all  expenses  of 
such  arbitration  in  any  such  case. 
17 .   USE  OF  LOAN  REPAYMENTS 

LPLP  anticipates  the  need  for  the  restructuring  of  the 
repayment  terms  of  this  First  BRA  Loan  A  or  the  use  of  the  loan 
repayments  to  maintain  the  af f ordabi 1 i ty  of  not  less  than  25% 
of  the  units  in  the  Project  for  Low-Income  Households  and  the 
af f o rdabi 1 i ty  of  not  less  than  50%  of  the  units  in  the  Project 
for  Moderate- Income  Households  which  use  of  the  Project  is  the 
reguirement  of  this  Agreement  and,  thereby,  to  avoid 
displacement  of  Low-  and  Moderate- Income  Households  living  in 
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the  Pro]ect  due  to  large  rent  increases.   In  the  event  that 
LPLP  can  demonstrate  that  such  restructuring  or  the  use  of 
First  BRA  Loan  A  repayments  is  necessary  to  maintain  the 
af fordability  of  said  units,  LPLP  shall  submit  a  proposal  for 
the  restructuring  of  the  repayment  terms  of  this  First  BRA  Loan 
A  or  a  proposal  and  such  supporting  documentation  as  the  BRA 
may  reasonably  reguire  for  the  use  of  First  BRA  Loan  A 
repayments  not  later  than  twelve  (12)  months  prior  to  the  date 
repayment  of  the  First  BRA  Loan  A  begins.   One  factor  to  be 
considered  in  determining  whether  said  housing  is  affordable  to 
Low-  and  Moderate-Income  Households  may  be  whether  rent  plus 
utilities  (or  other  carrying  charges  reguired  to  be  paid  by 
Project  residents,  not  including  any  charges  for  parking 
spaces)  is  more  than  thirty  percent  (30%)  of  gross  income  or 
such  percentage  of  income  as  is  then  reguired  to  be  paid  for 
occupancy  in  federally-assisted  Section  8  housing  or  its 
successor  program,  if  any.   The  BRA  and  PFD  shall  review  the 
proposal  and  either  approve  or  disapprove  the  proposal  within 
ninety  (90)  days  of  the  receipt  of  the  proposal,  said  approval 
not  to  be  unreasonably  withheld.   In  the  event  that  the  BRA  and 
PFD  disapprove  the  proposal,  the  BRA  and  PFD  will  state  in 
writing  the  reason(s)  for  the  disapproval.   LPLP  shall  repay 
the  First  BRA  Loan  A  in  accordance  with  the  terms  of  LPLP  Note 
A  and  Section  12  of  this  Agreement  unless  approval  of  the 
proposal  is  received  from  the  BRA  and  PFD. 
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18 .  LIMITATION  OF  BRA,  CITY  AND  PFD  LIABILITY 

The  BRA  shall  not  be  liable  to  LPLP  for  the  failure  to 
disburse  First  BRA  Loan  A  funds  to  the  extent  Copley  Place  UDAG 
Loan  repayments  are  not  received  by  the  BRA.   In  addition,  the 
CHA  shall  not  be  liable  to  LPLP  for  interest,  penalties,  and 
other  damages  that  may  be  incurred  in  the  event  that  (i) 
disbursements  as  set  forth  in  Exhibit  F  are  delayed  while 
Copley  Place  UDAG  Loan  repayments  are  transferred  from  the  BRA 
to  PFD  for  deposit  to  the  Neighborhood  Development  Fund  and  the 
BRA  requisitions  the  funds  from  PFD  and  disburses  said  funds  to 
LPLP,  provided  that  the  BRA  shall  use  best  efforts  to  expedite 
said  process;  or  (ii)  disbursements  cannot  be  made  as  set  forth 
in  Exhibit  F  because  Copley  Place  UDAG  Loan  repayments  have  not 
been  paid  to  the  BRA. 

19 .  LIMITATION  OF  LIABILITY 

(a)  No  officer,  director,  agent  or  employee  of  LPLP 
or  any  general  or  limited  partner  of  any  assignee  of  LPLP's 
interest  shall  have  any  personal  liability  for  the  payment  or 
performance  of  LPLP's  obligations  under  this  Agreement  or  LPLP 
Note  A. 

(b)  No  officer,  director,  agent  or  employee  of  the 
BRA  shall  have  any  personal  liability  for  the  payment  or 
performance  of  the  BRA's  obligations  under  this  Agreement. 

2  0 .   ASSIGNMENT  OF  AGREEMENT 

This  Agreement  is  being  entered  into  as  a  means  of 
permitting  and  encouraging  the  development  of  the  Project  in 
accordance  with  the  terms  hereof  and  not  for  speculation.   LPLP 
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acknowledges  that  the  qualifications  and  identity  of  LPLP  are 
of  particular  concern  to  the  community  and  the  BRA  in  light  of: 

(a)  the  importance  of  the  undertakings  set  forth 
herein  to  the  general  welfare  of  the  community  and  to  the  BRA; 

(b)  the  substantial  public  financinq  and  other  public 
assistance  that  have  been  or  will  be  made  available  by  the  BRA 
and  the  City  of  Boston  for  the  purpose  of  making  such 
undertakings  possible; 

(c)  the  importance  of  the  identity  of  the  parties  in 
control  of  LPLP  and  the  Project;  and 

(d)  the  fact  that  a  transfer  of  all  or  part  of  the 
legal  or  beneficial  ownership  in  LPLP,  or  any  other  act  or 
transaction  involving  or  resulting  in  a  significant  change  in 
the  ownership  or  distribution  of  such  ownership  is  for 
practical  purposes  a  transfer  or  disposition  of  the  interest  in 
the  property  then  owned  by  LPLP; 

LPLP  further  recognizes  that  it  is  because  of  such 
qualifications  and  identity  and  LPLP '  s  affiliation  with  a 
community-based,  non-profit  organization  that  the  BRA  is 
entering  into  this  Agreement,  and,  in  so  doing,  is  further 
willing  to  accept  and  rely  on  the  obligations  of  LPLP  for  the 
faithful  performance  of  all  undertakings  and  covenants  to  be 
performed  by  it  hereunder. 

LPLP  shall  not  suffer  any  attachment,  whether  by 
trustee  process  or  otherwise,  to  be  made  or  attempted  against 
its  interest  in  this  Agreement  or  any  payment  hereunder  and 
shall  not,  without  the  prior  written  consent  of  the  BRA,  which 
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consent  shall  not  be  unreasonably  withheld  or  delayed,  assign 
or  transfer  this  Agreement  or  any  interest  herein  or  right  to 
payment  hereunder,  except  that  (i)  LPLP  may  assign  this 
Agreement  to  the  Developer,  or  to  a  corporation  controlled  by 
residents  of  the  Project,  or  to  a  Massachusetts  limited 
partnership  in  which  the  Developer,  its  subsidiary  or  a 
corporation  controlled  by  residents  of  the  Project,  is  managing 
general  partner  and  (ii)  LPLP  may  direct  that  funds  shall  be 
disbursed  in  accordance  with  a  letter  of  direction 
substantially  in  the  form  attached  hereto  as  Exhibit  G.   The 
BRA  shall  not  consent  to  any  attachment  or  assignment  without 
the  approval  of  MHFA  and/or  Aetna,  so  long  as  the  MHFA  Mortgage 
Loan  and/or  the  Gap  Loan  are  outstanding. 

The  BRA  agrees  not  to  withhold  or  delay  unreasonably 
such  consent,  taking  into  consideration  the  reputation, 
experience  in  management  of  real  estate,  relationship  to  the 
community,  profit  status,  stated  intentions  with  regard  to  the 
Project,  and  financial  capacity  of  any  proposed  transferee  to 
perform  the  obligations  of  LPLP  hereunder. 
21.   BOOKS  AND  RECORDS 

LPLP  shall  keep  and  maintain  accurate  books,  records, 
accounts  and  other  documents  relating  to  the  Project,  including 
but  not  limited  to  those  relating  to  receipt  and  expenditure  of 
the  First  BRA  Loan  A  funds.   In  addition,  at  initial  occupancy 
and  annually  thereafter,  LPLP  shall  obtain  a  certification  of 
income  from  each  applicant  accepted  to  occupy  a  Low-  or 
Moderate-Income  Unit  or  tenant  of  a  Low-  or  Moderate- I ncome 
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Unit,  unless  said  income  has  been  determined  and  verified 
within  the  past  twelve  months  by  an  administrative  agency  for 
the  purpose  of  receipt  of  a  Federal  or  State  rental  assistance 
subsidy.   Evidence  of  certification  and  re-certification  shall 
be  retained  for  a  minimum  of  t-hree  years  and  in  compliance  with 
M.G.L.  Chapter  66A.   LPLP  shall  give  access  to  the  BRA  and  its 
authorized  representatives  at  all  reasonable  times  upon  the 
receipt  of  reasonable  notice,  for  the  purpose  of  inspecting, 
copying,  auditing  and  examining  said  books,  records,  accounts 
and  documents. 
2  2 .   ANNUAL  ACCOUNTING 

A.   LPLP  shall  deliver  an  audited-  statement  to  the  BRA 
from  an  independent  Certified  Public  Accountant  within  150 
calendar  days  of  the  close  of  each  calendar  year  during  the 
Term  of  the  First  BRA  Loan  A  certifying: 

(1)  the  amount  of  First  BRA  Loan  A  funds      "~- 
drawn  down  during  the  the  calendar  year, 

(2)  the  use  of  the  First  BRA  Loan  A  funds 
drawn  down  during  the  calendar  year, 

(3)  the  amount  of  First  BRA  Loan  A  funds 
drawn  down  during  the  calendar  year 
that  remains  unexpended  at  the  end  of 
the  year, 

(4)  the  rents  charged  per  unit  type  and  the 
rents  charged  for  commercial  space 
together  with  the  number  of  units  by 
type  and  the  amount  of  commercial  space, 

(5)  the  gross  revenues  received  from  the 
Pro j  ect , 

(6)  the  Operating  Costs  of  the  Project, 

(7)  the  annual  debt  service  of  the  Project, 

(8)  the  amount  of  partners  distributions, 
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(9)  the  amount  of  reserve  contributions, 

(10)  the  cost  of  capital  improvements, 

(11)  the  amount  of  Excess  Annual  Cash  Flow 
of  the  Project,  and 

(12)  such  other  information  as  may  be 
necessary  to  present  a  complete  and 
accurate  accounting. 

B.   LPLP  shall  deliver  a  certification  to  the  BRA  in  a 
form  satisfactory  to  the  BRA  within  120  calendar  days  of  the 
close  of  each  calendar  year  certifying  the  percentage  of  the 
units  occupied  by  Low-Income  Households  and  the  percentage  of 
the  units  occupied  by  Moderate- Income  Households.   If  the  use 
of  the  Project  is  not  in  conformance  with  Section  5  of  this 
Agreement,  LPLP  shall  submit  an  explanation  of  said 
non-conforming  use  and  a  proposal  for  correcting  the  use. 
2  3 .   COMPLIANCE  WITH  GOVERNMENTAL  REGULATIONS 

LPLP  shall  conform  to  and  comply  with  all  applicable 
restrictions,  building  codes  and  zoning  ordinances  relating  to 
the  Project  and  with  all  other  applicable  statutes,  laws, 
ordinances,  rules,  executive  orders,  and  regulations  of  the 
United  States  of  America,  the  Commonwealth  of  Massachusetts, 
and  the  City  of  Boston,  and  of  any  other  government  division, 
board,  or  officer  having  or  claiming  jurisdiction  over  the 
Project  property  or  activities,  including  but  not  limited  to 
any  applicable  Federal,  State  or  local  law  prohibiting 
discrimination  in  housing  on  the  grounds  of  age,  race,  color, 
creed,  handicap,  marital  status,  presence  of  children,  source 
of  income,  national  origin  or  other  basis  prohibited  by  law. 
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2  4 .   NON-DISCRIMINATION 

A.   LPLP  shall  not  discriminate  against  any  employee 
or  applicant  for  employment  because  of  race,  color,  sex,  age, 
religion  or  national  origin.   LPLP  shall  take  affirmative 
action  to  on^^ra    that  applicants  are  employed,  and  that 
employees  are  treated  during  employment,  without  regard  to 
their  race,  color,  sex,  age,  religion  or  national  origin  with 
respect  to  employment,  upgrading,  demotion,  or  transfer, 
recruitment  or  recruitment  advertising,  layoff  or  termination, 
rates  of  pay  or  other  forms  of  compensation,  selection  for 
training  or  apprenticeship,  and  all  other  aspects  of 
employment.   LPLP  shall  further  carry  out  the  reguirements  of 
(1)  the  BRA's  "Egual  Opportunity  Compliance  Policy"  adopted 
June  12,  1975;  (2)  the  "Commonwealth  of  Massachusetts  Egual 
Employment  Opportunity  Anti-Discrimination  and  Affirmative 
Action  Program"  dated  December  2,  1975;  (3)  the  City's 
"Supplemental  Minority  Participation  and  Resident  Preference 
Section"  dated  January  7,  1980;  (4)  a  certain  ordinance  of  the 
City  of  Boston  entitled  "An  Ordinance  Establishing  The  Boston 
Residents  Job  Policy",  passed  by  the  City  Council  on  September 
28,  1983  and  approved  by  the  Mayor  of  the  City  of  Boston  on 
October  14,  1983,  and  the  Executive  Orders  of  the  Mayor, 
respectively  dated  June  28,  1978,  and  September  11,  1979,  to 
the  extent  that  the  same  do  not  conflict  with  the 
bef orement ioned  ordinance,  which  apply  to  all  construction 
funded,  in  whole  or  in  part,  by  the  First  BRA  Loan  A;  (5)  the 
Executive  Order  extending  the  Boston  Residents  Job  Policy, 
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dated  July  12,  1985,  as  adopted  by  the  BRA  on  July  25,  1985; 
and  (6)  Fair  Employment  Commission  ordinance,  passed  by  Boston 
City  Council  on  July  30,  1986.   LPLP  shall  post  in  conspicuous 
places,  available  to  employees  and  applicants  for  employment, 
suitable  notices  setting  forth  the  provisions  of  this 
non-discrimination  clause. 

B.   LPLP  shall  include  the  provisions  of  Subsection  A 
of  this  Section  in  every  employment  contract,  whether  union  or 
non-union,  and  in  every  construction  contract  and  every  other 
contract  or  purchase  order  with  respect  to  the  Project,  and 
shall  require  the  inclusion  of  these  provisions  in  every 
subcontract  entered  into  by  any  of  its  contractors,  so  that 
such  provisions  will  be  binding  upon  each  such  contractor, 
subcontractor,  or  vendor  as  the  case  may  be.   LPLP  shall  take 
such  action  with  respect  to  any  construction  contract, 
subcontract,  or  purchase  order  as  the  BRA  may  direct  as  a  means 
of  enforcing  such  provisions,  including  sanctions  for 
non-comp 1 i  ance . 
25.   DEFAULT 

A.   It  shall  be  an  event  of  default  under  this 
Agreement  upon  the  occurrence  of  any  of  the  following: 

(1)  LPLP  shall  fail  to  occupy  and  use  the 
Project,  or  to  cause  the  Project  to  be 
occupied  and  used,  for  the  purposes  of 
providing  Low-,  Moderate-,  and  market- 
rate  housing  plus  ancillary  community 
space  and  commercial  space  in 
accordance  with  the  provisions  of  this 
Agreement;  or 

(2)  LPLP  shall  fail  in  any  material  respect 
to  comply  with  the  non-discrimination 
provisions  of  Section  24  of  this 
Agreement ;  or 
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(3)  The  continuance  for  ninety  (90)  days, 
or  for  thirty  (30)  days  after  receipt 
of  written  notice  from  the  BRA,  of  any 
failure  in  the  payment  of  any  sum  due 
under  the  LPLP  Note  A;  or 

(4)  LPLP  shall  make  any  unauthorized 
assignment  or  transfer  of  its  interest 
in  this  Agreement  or  violation  of 
Section  20  hereof;  or 

(5)  The  institution  by  LPLP  of  any 
proceeding  under  the  Federal  Bankruptcy 
Act,  or  any  other  bankruptcy  or 
insolvency  law,  in  which  LPLP  is 
alleged  to  be  insolvent  or  unable  to 
pay  its  debts  as  they  mature;  the 
making  of  an  assignment  or  trust 
mortgage  for  the  benefit  of  its 
creditors;  or  institution  of  any  such 
proceedings  against  LPLP;  or  the 
appointment  of  a  receiver  for  a 
substantial  portion  of  the  property  of 
LPLP;  or  the  entering  of  any  order  in 
any  proceeding  by  or  against  LPLP 
decreeing  or  permitting  the  dissolution 
of  LPLP  or  the  winding-up  of  its 
affairs,  which  proceedings  or 
receivership  or  order  remain 
undischarged  for  a  period  of  sixty  (60) 
days;  or 

(6)  Any  representation  or  warranty  made  by 
or  for  LPLP  in  this  Agreement  or  to  be 
furnished  to  the  BRA  by  or  for  LPLP 
pursuant  to  this  Agreement  shall  prove 
to  have  been  false  in  any  material 
respect  when  made  or  furnished;  or 

(7)  LPLP  shall  fail  in  any  material  respect 
to  perform  or  keep  any  other  obligation 
or  condition  in  this  Agreement,  the 
LPLP  Note  A,  the  Mortgage  and  Security 
Agreement,  or  any  instrument  given  to 
secure  LPLP's  obligation  under  this 
Agreement  or  the  LPLP  Note  A;  or 

(8)  LPLP  shall  be  in  default  under  the 
Lease  or  under  any  senior  mortgage;  or 

(9)  LPLP  shall  be  default  under  the  BRA 
First  Loan  Agreement  B  or  under  the 
LPLP  Note  B;  or 
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(10)  Developer  shall  be  in  default  under  the 
Second   BRA  Loan  Agreement  or  the  Tent 
City  Note. 

B.  Except  in  the  event  of  the  continuance  for  ninety 
(90)  days  of  any  failure  in  payment  of  sums  due  under  the  LPLP 
Note  A  as  described  in  Subsection  A(3)  of  this  Section  25,  the 
BRA  shall  give  written  notice  to  LPLP  of  any  default 
hereunder.   If  such  default  shall  not  have  been  cured  within 
thirty  (30)  days  after  receipt  of  such  notice,  if  such  default 
is  such  that  it  cannot  be  cured  within  said  thirty  (30)  day 
period  and  LPLP  has  failed  to  commence  reasonable  action  within 
said  period  to  cure  the  same  and  thereafter  continued 
diligently  until  such  default  is  cured,  then  the  BRA  shall  have 
the  remedies  provided  in  Section  26  of  this  Agreement. 

C.  Except  as  otherwise  provided  in  this  Agreement,  if 
LPLP,  as  the  result  of  any  (i)  strikes,  lockouts,  or  labor 
disputes;  (ii)  inability  to  obtain  labor  or  materials,  or 
reasonable  substitutes  therefor;  (iii)  acts  of- God, 
governmental  action,  civil  commotion,  fire  or  other  casualty; 
or  (iv)  other  cause  beyond  the  reasonable  control  of  LPLP, 
fails  to  punctually  perform  any  obligation  on  its  part  to  be 
performed  under  this  Agreement,  then  such  failure  shall  be 
excused  and  not  be  a  breach  of  this  Agreement,  but  only  to  the 
extent  occasioned  by  such  event.   If  any  right  or  option  of 
LPLP  to  take  any  action  under  or  with  respect  to  this  Agreement 
is  conditioned  upon  the  same  being  exercised  within  any 
prescribed  period  of  time  or  at  or  before  a  particular  date, 
then  such  prescribed  period  of  time  and  such  named  date  shall 
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be  deemed  to  be  extended  or  delayed,  as  the  case  may  be,  for  a 
period  equal  to  the  period  of  the  delay  occasioned  by  any  event 
described  above.   LPLP  shall  not  be  excused  from  its 
obligations  under  this  Agreement  because  of  the  condition  of 
the  market  for  rental  space  or  because  of  any  other  market 
conditions  affecting  only  price.   This  Section  shall  not  be 
applicable  to  LPLP's  obligations  to  repay  the  First  BRA  Loan  A 
and  any  other  sums,  moneys,  costs,  charges  or  expenses  required 
to  be  paid  by  LPLP  hereunder.   Unless  LPLP  gives  notice  to  the 
BRA  within  thirty  (30)  days  after  becoming  aware  that  an  event 
described  above  will  delay  its  performance  hereunder,  such 
event  shall  not  excuse  such  delay.   LPLP  shall  not  be  entitled 
to  more  than  thirty  (30)  days  extension  for  any  delay  caused  by 
the  failure  of  the  BRA  to  fulfill  its  obligations  hereunder  or 
to  take  any  other  action  except  to  the  extent  that  such  delays 
are  caused  by  the  BRA's  failure  to  take  such  action  within  five 
(5)  days  after  LPLP  has  given  notice  to  the  BRA  stating  the 
action  required  to  be  taken  and  the  manner  in.  which  LPLP  may  be 
delayed  if  the  BRA  fails  to  take  such  action. 
2  6 .   REMEDIES  IN  EVENT  OF  DEFAULT 

A.  In  the  event  of  any  default  as  defined  in  Section 
25  of  this  Agreement,  and  subject  to  the  provisions  of  Section 
25  and  subsection  B  below,  the  BRA  may: 

(1)  terminate  this  Agreement; 

(2)  suspend  or  terminate  the  disbursements 
required  by  Section  14  of  this 
Agreement ; 

(3)  declare  the  accrued  interest  and 
principal  on,  and  any  other  sums  due 


under,  .the  LPLP  Note  A  to  be 
immediately  due  and  payable;  and 

(4)   exercise  any  other  right  or  remedy 

available  to  the  BRA  under  any  other 
instrument  or  at  law  or  in  equity, 
including  actions  or  proceedings  to 
compel  specific  performance  and  payment 
of  all  H?mages,  expenses,  and  costs. 

B.  If  an  event  of  default  occurs  as  defined  in 
Section  25  of  this  Agreement  and  MHFA ' s  first  mortgage  loan 
and/or  Aetna's  second  mortgage  loan  remain  outstanding,  the  BRA 
shall  not  have  recourse  to  the  remedies  described  in  paragraphs 
(1)  through  (3)  of  subsection  A  above  until  (i)  any  cure  period 
hereunder  plus  one  hundred  sixty  (160)  calendar  days  shall  have 
elapsed  without  the  adoption  of  a  workout  by  the  BRA,  MHFA, 
Aetna  and  US  Trust,  if  applicable,  and  (ii)  an  additional  three 
hundred  sixty  five  (365)  calendar  days  shall  have  elapsed  from 
the  end  of  the  one  hundred  sixty  (160)  calendar  day  workout 
period.   During  the  one  hundred  sixty  (160)  calendar  day  period 
and  the  three  hundred  sixty  five  (365)  day  period,  the  BRA 
shall  continue  the  disbursement  of  First  BRA  Loan  A  funds  in 
accordance  with  the  disbursement  schedule  attached  hereto  as 
Exhibit  F  and  in  accordance  with  the  letter  of  direction 
substantially  in  the  form  attached  hereto  as  Exhibit  G. 

C.  LPLP  shall  pay  to  the  BRA  all  reasonable  costs  and 
expenses,  including  attorney's  fees,  and  the  amounts  of  all 
judgments  and  decrees,  which  may  be  incurred  by  the  BRA  in  any 
proceedings  brought  to  enforce  the  obligations  LPLP  set  forth 
in  this  Agreement,  the  LPLP  Note  A,  the  Mortgage  and  Security 
Agreement,  and  any  other  security,  and  all  amounts  so  incurred 
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may,  at  the  BRA's  option,  be  added  to  the  debt  evidenced  by  the 
LPLP  Note  A  to  form  a  new  principal  balance  on  which  interest 
is  charged. 

Provided  that  Aetna  provides  the  BRA  with  one  hundred 
twenty  (120)  days  advance  notice  of  its  intention  to  foreclose 
or  exercise  any  similar  rights  pursuant  to  its  note  and 
mortgage  with  LPLP,  and  notwithstanding  anything  to  the 
contrary  herein,  in  the  LPLP  Note  A  or  in  the  Mortgage  and 
Security  Agreement,  in  the  event  Aetna  forecloses  pursuant  to 
its  note  and  second  mortgage,  the  BRA  shall  have  no  recourse 
against  Aetna,  or  any  purchaser  of  the  Project  at  a  foreclosure 
proceeding  or  a  proceeding  in  lieu  of  foreclosure,  in  each  case 
as  a  result  of  a  default  and  in  the  exercise  of  remedies  under 
the  mortgage  on  the  Project  granted  to  Aetna  for  amounts  due 
under  this  Agreement  and  the  LPLP  Note  A  on  and  prior  to  the 
date  of  any  such  sale.   Any  amounts  due  under  this  Agreement 
and  the  LPLP  Note  A  as  of  the  date  of  any  such  sale,  shall  be 
deemed  discharged  provided  said  120  day  notice  was  given  to  the 
BRA.   The  BRA  shall  evidence  such  discharge  in  any  reasonable 
manner  reguested  by  Aetna,  LPLP  and/or  MHFA . 

In  addition,  for  so  long  as  Aetna,  its  successors  and 
assigns  and/or  any  purchaser  at  an  Aetna  foreclosure 
proceedings,  or  proceeding  in  lieu  of  such  foreclosure,  shall 
occupy  and  use  the  Project,  or  cause  the  Project  to  be  occupied 
and  used,  for  the  purpose  of  providing  Low-,  Moderate-  and 
market  rate  housing  plus  ancillary  community  and  commercial 
space,  all  in  accordance  with  the  provisions  of  this  Agreement, 
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the  BRA  shall  have  no  right  to  terminate  its  obligations  under 
this  Agreement,  including  its  obligation  to  disburse  funds  from 
and  after  the  date  of  the  foreclosure  proceeding  and  this 
Agreement  shall  continue  in  full  force  and  effect;  provided, 
h?'''euer,  that  the  funds  that  are  disbursed  shall  be  secured  by 
a  Mortgage  and  Security  Agreement  in  favor  of  the  BRA  upon  all 
land,  buildings,  fixtures,  eguipment,  and  other  assets  of  the 
owner  of  the  Project  comprising  the  Project  subordinate  only  to 
the  mortgages  set  forth  in  Section  15  of  this  Agreement.   The 
BRA  shall  have  the  right  to  reguest  such  reasonable  assurances 
from  any  such  purchaser  of  its  intention  to  comply  with  this 
Agreement  as  it  may  require. 
27.   CONSISTENCY  WITH  NOTE  AND  MORTGAGE 

Any  provision  of  this  Agreement  which  may  be 
inconsistent  with  any  provision  of  the  LPLP  Note  A,  or  any 
other  instrument  given  to  secure  the  LPLP  Note  A  or  this 
Agreement,  shall  nevertheless  be  given  full  force  and  effect 
and  be  controlling  over  such  provisions  of  the  LPLP  Note  A,  or 
other  such  instrument. 
2  8 .   RIGHTS  AND  REMEDIES  CUMULATIVE 

The  respective  rights  and  remedies  of  the  BRA  and 
LPLP,  whether  provided  by  this  Agreement,  the  LPLP  Note  A,  or 
any  other  instrument  given  to  secure  the  LPLP  Note  A  or  this 
Agreement,  or  by  Law,  shall  be  cumulative,  and  the  exercise  of 
any  one  or  more  of  such  rights  and  remedies  shall  not  preclude 
the  exercise,  at  the  same  or  different  times,  of  any  other  such 
rights  or  remedies. 
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29 .  WAIVERS 

No  course  of  dealing  by  the  BRA,  or  delay  in 
accelerating  the  maturity  of  the  LPLP  Note  A  following  any 
default  or  in  taking  any  other  action  with  respect  to  any 
default  shall  affect  the  BRA's  rights  later  to  so  accelerate 
the  LPLP  Note  A  or  take  such  action,  and  no  waiver  of  any 
provision  or  condition  of  this  Agreement  or  of  the  LPLP  Note  A, 
shall  affect  any  other  such  provision  or  condition  not 
specifically  waived,  nor  shall  such  waiver  in  any  instance  be 
construed  as  a  waiver  of  the  same  provision  or  condition  in 
other  or  subsequent  instances. 

30.  AMENDMENT 

This  Agreement,  or  any  part  hereof,  may  be  amended 
from  time  to  time  hereafter  only  in  writing  executed  by  the  BRA 
and  LPLP.   In  addition,  this  Agreement  shall  not  be  amended  in 
any  material  respect  without  the  prior  written  approval  of  MHFA 
and  Aetna,  so  long  as  the  MHFA  first  mortgage  loan  and  the 
Aetna  second  mortgage  loan  are  outstanding,  provided  that 
Aetna's  approval  shall  not  be  required  if  its  second  mortgage 
loan  is  not  outstanding  and  MHFA ' s  approval  shall  not  be 
required  if  its  mortgage  loan  is  not  outstanding.   "Material" 
shall  mean  any  change  that  affects  or  may  affect  the 
disbursement  of  First  BRA  Loan  A  funds  or  the  security  for  the 
First  BRA  Loan  A.   The  parties  hereto  understand  that  this 
Agreement  may  be  amended  from  time  to  time  with  such  amendments 
as  are  requested  by  Approved  Lenders  and  as  are  mutually 
satisfactory  to  the  BRA  and  LPLP. 
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31.  SEPARABILITY 

Each  and  every  covenant  and  agreement  contained  in 
this  Agreement  is  and  shall  be  construed  to  be  a  separate  and 
independent  covenant  and  agreement.   If  any  term  or  provision 
of  this  Agreement  or  the  application  thereof  to  any  person  or 
circumstance  to  any  extent  shall  be  invalid  and  unenforceable, 
the  remainder  of  this  Agreement  or  the  application  of  such  term 
or  provision  to  persons  or  circumstances  other  than  those  as  to 
which  it  is  invalid  or  unenforceable  shall  not  be  affected 
thereby,  and  each  term  and  provision  of  this  Agreement  shall  be 
valid  and  shall  be  enforced  to  the  extent  permitted  by  law. 

32.  SUCCESSORS  AND  ASSIGNS 

The  provisions  of  this  Agreement  shall  be  binding 
upon,  and  shall  inure  to  the  benefit  of,  the  successors  and 
assigns  of  LPLP  and  the  public  body  or  bodies  succeeding  to  the 
interests  of  the  BRA. 

33 .  NOTICES 

All  notices  required  or  permitted  to  be  given  under 

this  Agreement  shall  be  in  writing,  signed  by  a  duly  authorized 

officer  of  LPLP  or  of  the  BRA,  and  shall  be  deemed  delivered  if 

mailed,  postage  prepaid,  by  registered  or  certified  mail, 

return  receipt  requested,  to  the  principal  office  of  the  party 

to  which  it  is  directed,  which  is  as  follows  unless  otherwise 

designated  by  written  notice  to  the  other  party: 

BRA:  Director 

Boston  Redevelopment  Authority 

One  City  Hall  Square 

Boston,  Massachusetts   02201 
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with  a  copy  to:  Chief  General  Counsel 

Boston  Redevelopment  Authority- 
One  City  Hall  Square 
Boston,  Massachusetts   02201 

LPLP:  Leighton  Park  Limited 

Partnership 
32  Rutland  Street 
Boston,  Massachusetts   02118 
Attention:   President 

with  a  copy  to:  Greater  Boston  Community 

Development,  Inc. 
79  Milk  Street 

Boston,  Massachusetts   02109 
Attention:   Executive  Director 

and 

Csaplar  &  Bok 

One  Winthrop  Square 

Boston,  Massachusetts   02110 

Attention:   Paul  J.  McNamara,  Esq 

MHFA:  Massachusetts  Housing  Finance 

Agency 
50  Milk  Street 

Boston,  Massachusetts   02109 
Attention:   Executive  Director 

with  a  copy  to:  Massachusetts  Housing  FTnance 

Agency 
50  Milk  Street 

Boston,  Massachusetts   02109 
Attention:   General  Counsel 

Aetna:  Aetna  Casualty  and  Surety 

Company 
City  Place 
Hartford,  Connecticut   06156 

with  a  copy  to:  Ropes  &  Gray 

225  Franklin  Street 

Boston,  Massachusetts   02110 

Attn:   Stephen  P.  Lindsay 

All  notices,  approvals,  instructions,  authorizations, 

determinations,  waivers,  or  other  actions  required  or  permitted 

under  this  Agreement  on  the  part  of  the  BRA  shall  be  by  its 

Director  or  any  person  designated  by  him  or  her. 
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Any  requests  for  BRA  approvals  made  by  LPLP  where  such 
approvals  shall  be  deemed  granted  after  a  period  of  non-reply 
by  the  BRA  shall,  as  a  condition  to  the  effectiveness  thereof, 
be  prefaced  with  the  following  language  printed  in  capital 
letters  in  bold  face  type: 

"NOTICE 
THIS  REQUEST  FOR  APPROVAL  REQUIRES  IMMEDIATE  REPLY 

FAILURE  TO  RESPOND  WITHIN  DAYS 

SHALL  RESULT  IN  AUTOMATIC  APPROVAL" 
3  4 .   SECTION  TITLES  TO  BE  DISREGARDED 

The  titles  of  the  several  Sections  of  this  Agreement 
are  for  convenience  of  reference  only  and  shall  be  disregarded 
in  construing  or  interpreting  any  of  the  provisions  of  this 
Agreement . 
35 .   EXPIRATION 

This  Agreement  shall  terminate  upon  the  repayment  in 
full  of  the  outstanding  principal  and  interest  of  the  LPLP  Note 
A  and  upon  said  termination  all  provisions  contained  herein 
shall  be  null  and  void  as  of  the  time  of  termination. 
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IN  WITNESS  of  this  instrument,  the  parties  have  caused 
this  Agreement  in  four  (4)  counterparts  to  be  signed,  sealed, 
and  delivered  as  of  the  date  first  written  above. 


Approved  as  to  Form 


BOSTON  REDEVELOPMENT  AUTHORITY 


LEIGHTON  PARK  LIMITED 
PARTNERSHIP 


Chief  General  Counsel 

Boston  Redevelopment  Authority 


By 


Joan  Tighe,  President 
TCC  Developers,  Inc. 


By: 


Exhibits 


Title: 

TCC  Developers,  Inc 


Exhibit  A  -  Copley  Place  Impact  Area  Map 

Exhibit  B  -  Mortgage  and  Security  Agreement 

Exhibit  C  -  LPLP  Note  A 

Exhibit  D  -  Approved  Plans  and  Specifications 

Exhibit  E  -  Transfer  Agreement 

Exhibit  F  -  Disbursement  Schedule 

Exhibit  G  -  Letter  of  Direction 


COMMONWEALTH  OF  MASSACHUSETTS 
SUFFOLK  COUNTY  December  i0_,     19  86 

On  this  date  the  above-mentioned  Stephen  Coyle, 
Director,  Boston  Redevelopment  Authority,  appeared  before  me 
and  executed  the  foregoing  BRA  First  Loan  Agreement  A  on  behalf 
of  the  Authority  and  acknowledged  the  same  to  be  his  free  act 
and  the  free  act  of  the  said  Authority. 


Notary  Pu6l(_, 

My  commission  expires  Ji*.ly  2^  l]o 


COMMONWEALTH  OF  MASSACHUSETTS 

SUFFOLK  COUNTY  December  ,  19  8  6 

On  this  date  the  above-mentioned  Joan  Tighe  and 

,  President  and  of  TCC  Developers, 

Inc.,  General  Partner  of  Leighton  Park  Limited  Partnership, 
appeared  before  me  and  executed  the  foregoing  BRA  First  Loan 
Agreement  A  on  behalf  of  TCC  Developers,  Inc.  and  Leighton  Park 
Limited  Partnership  and  acknowledged  the  same  to  be  their  free 
act  and  the  free  act  and  deed  of  said  corporation  and  said 
partnership . 


Notary  Public 

My  commission  expires 


IN  WITNESS  of  this  instrument,  the  parties  have  caused 
this  Agreement  in  four  (4)  counterparts  to  be  signed,  sealed, 
and  delivered  as  of  the  date  first  written  above. 

BOSTON  REDEVELOPMENT  AUTHORITY 


By: 


Stephen  Coyle,  Director 


Approved  as  to  Form 


Chief  General  Counsel 

Boston  Redevelopment  Authority 


LEIGHTON  PARK  LIMITED 
PARTNERSHIP 


By 


Joan  Tighe,  President 
TCC  Developers^  Inc. 


By: 


Exhibits 


Title: 

TCC  Developers,  Inc 


Exhibit  A  -  Copley  Place  Impact  Area  Map 

Exhibit  B  -  Mortgage  and  Security  Agreement 

Exhibit  C  -  LPLP  Note  A 

Exhibit  D  -  Approved  Plans  and  Specifications 

Exhibit  E  -  Transfer  Agreement 

Exhibit  F  -  Disbursement  Schedule 

Exhibit  G  -  Letter  of  Direction 


COMMONWEALTH  OF  MASSACHUSETTS 
SUFFOLK  COUNTY  December  __,  1986 

On  this  date  the  above-mentioned  Stephen  Coyle, 
Director,  Boston  Redevelopment  Authority,  appeared  before  me 
and  executed  the  foregoing  BRA  First  Loan  Agreement  A  on  behalf 
of  the  Authority  and  acknowledged  the  same  to  be  his  free  act 
and  the  free  act  of  the  said  Authority. 


Notary  Public 

My  commission  expires 


COMMONWEALTH  OF  MASSACHUSETTS 
SUFFOLK  COUNTY  December3j?_,  19  8  6 

On  this  date  the  above-mentioned  Joan  Tighe  a*d. 

,  President  *«d         -1 ~-  ofr  TCC  Developers, 

Inc.,  General  Partner  of  Leighton  Park  Limited  Partnership, 
appeared  before  me  and  executed  the  foregoing  BRA  First  Loan 
Agreement  A  on  behalf  of  TCC  Developers,  Inc.  and  Leighton  Park 
Limited  Partnership  and  acknowledged  the  same  to  be  their  free 
act  and  the  free  act  and  deed  of  said  corporation  and  said 
partnership . 


QcuJj-  <bch 


Norary  Public 

My  commission  expires 


THE   IMPACT  AilEA 


'L  -    |  919 ;/  -^>rs   1  _•.  /-^ 


-   8   - 


EXHIBIT  B 
MORTGAGE  AND  SECURITY  AGREEMENT 

This  Mortgage  and  Security  Agreement  is  made  this  30th 
day  of  December,  1986  between  LEIGHTON  PARK  LIMITED 
PARTNERSHIP,  a  Massachusetts  limited  partnership  with  a 
principal  place  of  business  at  32  Rutland  Street,  Boston, 
Suffolk  County,  Massachusetts  02118  (together  with  its 
successors  and  assigns  called  Mortgagor),  and  the  BOSTON 
REDEVELOPMENT  AUTHORITY,  a  public  body  politic  and  corporate 
organized  and  existing  under  Chapter  121B  of  the  Massachusetts 
General  Laws,  as  amended,  and  having  a  principal  place  of 
business  at  One  City  Hall  Plaza,  Boston,  Massachusetts 
(together  with  its  successors  and  assigns  called  Mortgagee). 

WHEREAS,  Mortgagee,  as  lessor,  has  entered  into  a 
lease  with  Mortgagor,  as  lessee,  dated  December  30,  1985,  with 
respect  to  certain  premises  located  in  Boston,  Massachusetts; 
and 

WHEREAS,  Mortgagee,  as  lessor,  has  entered  into  a 
restated  lease  with  Mortgagor,  as  lessee,  dated  December  30, 
1986,  that  restates  the  lease  dated  December  30,  1985  (the 
Lease) ;  and 

WHEREAS,  Mortgagor  and  Urban  Investment  and 
Development  Co.,  a  corporation  duly  organized  and  existing 
under  the  laws  of  Delaware  and  having  a  usual  place  of  business 
at  One  Copley  Place,  Boston,  Suffolk  County,  Massachusetts 
(Urban)  have  entered  into  an  easement,  dated  March  7,  1986, 


affecting  the  premises  described  in  Exhibit  A  (the 
Urban/Mortgagor  Easement);  and 

WHEREAS,  Mortgagor  and  Mortgagee  have  entered  into  two 
loan  agreements,  BRA  First  Loan  Agreement  A  and  BRA  First  Loan 
Agreement  B,  of  even  date  herewith  (the  BRA  First  Loan 
Agreements)  pursuant  to  which  Mortgagee  will  lend  Mortgagor  a 
principal  amount  of  not  greater  than 

($22,393,587)  to  be  evidenced  by  two  promissory  notes  (the  LPLP 
Note  A  and  LPLP  Note  B));  and 

WHEREAS,  Mortgagee  and  Tent  City  Corporation,  a 
Massachusetts  non-profit  corporation  having  an  address  at  32 
Rutland  Street,  Boston,  Massachusetts  (TCC) ,  have  entered  into 
a  Second  BRA  Loan  Agreement  of  even  date  herewith  (the  Second 
BRA  Loan  Agreement)  pursuant  to  which  Mortgagee  will  lend  TCC  a 
principal  amount  of  not  greater 

than  ($8,346,411)  to 

be  evidenced  by  a  promissory  note  (the  Tent  City  Note)  and 
shall  be  used  by  TCC  to  cause  the  Mortgaged  Property  (as 
defined  herein)  to  be  used  and  occupied  for  the  purpose  of 
providing  low,  moderate  and  market  rate  housing  plus  ancillary 
community  space  and  commercial  space  as  described  in  Section  5 
of  the  Second  BRA  Loan  Agreement; 

NOW,  THEREFORE,  in  consideration  of  the  indebtedness 
evidenced  by  the  LPLP  Note  A,  LPLP  Note  B  and  the  Tent  City 
Note  and  as  security  for  (i)  the  payment  of  the  principal  sum 
and  interest,  and  premiums,  if  any,  on  LPLP  Note  A,  LPLP  Note  B 
and  the  Tent  City  Note,  and  any  amount  due  pursuant  to  the  BRA 


First  Loan  Agreements  and  the  Second  BRA  Loan  Agreement,  at  the 
rates  and  times  and  in  the  manner  specified  in  LPLP  Note  A, 
LPLP  Note  B  and  the  Tent  City  Note,  (ii)  the  payment  or 
reimbursement  to  the  Mortgagee  of  all  other  indebtedness  which 
this  Mortgage  by  its  terms  secures  and   for  all  sums  which  may 
be  expended  or  advanced  by  the  Mortgagee  as  provided  herein, 
including  without  limitation,  any  and  all  costs,  fees  and 
expenses  incurred  or  paid  on  account  of  any  litigation  at  law 
or  in  equity  which  may  arise  in  respect  of  this  Mortgage, 
and/or  in  obtaining  possessions  of  the  Mortgaged  Property  (as 
hereinafter  defined)  in  accordance  with  the  terms  of  this 
Mortgage,  and  (iii)  the  performance  and  observance  by  Mortgagor 
of  the  covenants,  agreements  and  conditions  contained  in  the 
Mortgage,  LPLP  Note  A,  LPLP  Note  B  and  the  Tent  City  Note; 
MORTGAGOR  DOES  HEREBY  ASSIGN,  GIVE,  GRANT,  CONVEY  AND  MORTGAGE 
to  the  Mortgagee  with  MORTGAGE  COVENANTS,  its  successors  and 
assigns,  forever,  with  statutory  power  of  sale,  all  of 
Mortgagor's  right,  title  and  interest,  now  or  hereafter 
acquired  in,  to  and  under  the  following  (all  of  which  is  herein 
collectively  called  the  Mortgaged  Property): 

A.  The  leasehold  estate  in  the  Premises,  created  by 
the  Lease,  described  in  the  attached  Exhibit  A  or  such 
additional  parcels  as  may  be  substituted,  subject  to  the 
approval  of  the  Mortgagee,  for  portions  of  the  Premises  and 
which  shall  then  be  deemed  part  of  the  Premises; 

B.  All  support,  access,  utility,  maintenance,  repair 
and  other  easements,  grants,  rights  and  interests  now  or 


hereafter  benefiting  the  Premises  and  the  improvements  to  be 
erected  on  the  Premises  or  in  connection  therewith  including, 
but  not  limited  to,  the  Urban/Mortgagor  Easement; 

C.  All  buildings,  structures  and  other  improvements 
constructed,  or  which  may  hereafter  be  constructed,  upon  the 
Premises  (collectively  Improvements); 

D.  All  building  materials,  machinery,  apparatus, 
equipment,  fittings,  fixtures,  and  articles  of  personal 
property  of  every  kind  and  nature  whatsoever  (including  all 
components  thereof)  now  or  hereafter  located  in  or  upon  the 
Premises  or  the  improvements  or  any  part  thereof  whether  or  not 
affixed  or  annexed  or  to  be  affixed  or  annexed  thereto,  and 
used  or  usable  in  connection  with  any  present  or  future 
operation  thereof  and  now  owned  or  hereafter  acquired  by 
Mortgagor,  or  used  or  intended  to  be  used  during  the  course  of, 
or  in  connection  with,  the  construction  or  reconstruction  of 
the  improvements  or  the  maintenance  thereof,  together  with  all 
additions,  replacements,  modifications  and  alterations  thereof, 
including,  without  limiting  the  generality  of  the  foregoing, 
all  heating,  lighting,  incinerating,  and  power  and  electrical 
equipment,  engines,  furnaces,  boilers,  stokers,  pipes,  pumps, 
tanks,  dynamos,  generators,  motors,  conduits,  switchboards, 
plumbing,  lifting,  cleaning,  fire  prevention,  fire 
extinguishing,  refrigerating,  ventilating,  communication,  air 
cooling  and  air  conditioning  apparatus,  elevators,  escalators, 
ducts  and  compressors  and  all  of  the  moveable  personal  property 
located  thereon  (collectively  the  Equipment).   It  is  mutually 


understood  and  agreed  that  all  Equipment,  to  the  extent 
permitted  by  law,  is  deemed  to  be  fixtures  and  a  part  and 
parcel  of  real  estate  and  security  under  this  Mortgage  for  the 
indebtedness  evidenced  by  LPLP  Note  A,  LPLP  Note  B  and  the  Tent 
City  Note;  provided,  however,  as  to  the  balance  of  the 
Equipment,  if  any,  this  Mortgage  is  hereby  deemed  to  be  a 
security  agreement  for  the  purpose  of  hereby  creating  a 
security  interest  in  such  Equipment,  to  secure  said 
indebtedness,  for  the  benefit  of  the  Mortgagee. 

E.   All  proceeds  of  the  conversion,  voluntary  or 
involuntary,  of  any  of  the  foregoing  into  cash  or  liquidated 
claims,  includinq,  without  limitation,  proceeds  of  insurance 
and  condemnation  awards  (collectively,  the  Proceeds),  with 
respect  to  which  Mortgagor  grants  to  the  Mortgagee  a  security 
interest  and  this  Mortgage  is  hereby  deemed  to  be  a  security 
agreement  for  the  purpose  of  hereby  creating  a  security 
interest  in  such  Proceeds  for  the  benefit  of  the  Mortgagee. 

TO  HAVE  AND  TO  HOLD  the  Mortgaged  Property  conveyed  by 
this  Mortgage  or  mentioned  and  intended  so  to  be,  unto  the 
Mortgagee,  to  its  own  use  forever; 

PROVIDED  ALWAYS,  and  this  Mortgage  is  upon  the  express 
condition  that,  if  Mortgagor  pays  to  Mortgagee  (1)  the  sum 
evidenced  by  LPLP  Note  A,  LPLP  Note  B,  the  interest,  and 
premium,  if  any,  thereon,  and  (2)  all  other  sums  payable  by 
Mortgagor  to  Mortgagee  as  required  by  and  in  accordance  with 
the  provisions  of  this  Mortgage  and  the  BRA  First  Loan 
Agreements,  at  the  times  and  in  the  manner  specified  therein, 


without  deduction  or  delay;  and  if  TCC  pays  to  Mortgagee  (1) 
the  principal  sum  evidenced  by  the  Tent  City  Note,  the  interest 
and  premium,  if  any,  thereon,  (2)  all  other  sums  payable  by  TCC 
to  Mortgagee  as  required  by  and  in  accordance  with  the 
provisions  of  this  Mortgage  and  the  Second  BRA  Loan  Agreement, 
at  the  times  and  in  the  manner  specified  therein,  without 
deduction  or  delay,  then  this  Mortgage  and  the  estate  hereby 
granted  shall  cease  and  become  void. 

Mortgagor  covenants  and  agrees  with  the  said 
Mortgagee,  its  successors  and  assigns,  that  until  the 
indebtedness  secured  by  this  Mortgage  is  fully  repaid: 

1 .  Title  to  Premises;  Authority;  Other  Encumbrances 
Mortgagor  is  the  lawful  holder  of  a  valid  enforceable, 

good  and  marketable  99-year  leasehold  interest  in  the  Premises 
and  has  good  right,  full  power  and  lawful  authority  to  grant 
this  Mortgage;  that  the  Mortgaged  Property  is  free  and  clear  of 
all  encumbrances  except  as  herein  recited  or  as  set  forth  in 
Exhibit  B  or  the  attached  Schedule  of  Liens  and  Encumbrances 
and  that  the  Mortgagor  will  make  any  further  assurances  of 
title  that  the  Mortgagee  may  require. 

2 .  Payment  of  Indebtedness 

The  Mortgagor  will  pay  LPLP  Note  A  and  LPLP  Note  B  and 
TCC  shall  pay  the  Tent  City  Note  hereby  secured  and  interest 
thereon  as  the  same  shall  become  due  and  payable  and  also  any 
other  indebtedness  that  may  accrue  to  the  Mortgagee  under  the 
terms  of  this  Mortgage. 


3 .   Protection  of  Improvements 

The  Mortgagor  will  protect  and  maintain  or  cause  to  be 
maintained  in  good  order,  repair  and  condition  at  all  times  the 
Improvements,  promptly  replacing  any  part  or  portion  thereof 
which  may  become  lost,  destroyed  or  unsuitable  for  use  with 
other  property  of  similar  character,  and  the  Mortgagor  shall 
have  the  right  to  dispose  of,  for  the  Mortgagor's  own  account, 
any  fixtures,  eguipment  and  property  so  replaced. 

4  .   Insurance 

The  Mortgagor  will  keep  insured  the  aforesaid  real  and 
personal  property  and  the  interests  and  liabilities  incident  to 
the  ownership  thereof,  in  manner,  form,  companies,  sum  and 
length  of  terms  satisfactory  to  the  Mortgagee,  provided,  that, 
so  long  as  any  prior  mortgage  is  outstanding  on  the  Mortgaged 
Property,  Mortgagor  may  satisfy  this  covenant  by  naming  the 
Mortgagee  as  junior  mortgagee  on  all  insurance  maintained  in 
accordance  with  the  terms  of  any  such  prior  mortgage  but  only 
if  those  casualties  insured  against  and  the  amount  or  amounts 
of  any  such  insurance  cover  the  full  replacement  cost  of  the 
Mortgaged  Premises,  or  the  amount  of  insurance  maintained  is 
increased  by  the  amount  or  amounts  necessary  to  provide  such 
full  protection  notwithstanding  any  co-insurance  provisions 
contained  therein;  that,  subject  to  the  rights  of  a  prior 
mortgagee  holding  a  prior  mortgage  upon  the  Mortgaged 
Property,  all  insurance  policies  are  to  be  held  by  and,  to  the 
extent  of  its  interest,  are  to  be  for  the  benefit  of  and  first 
payable  in  case  of  loss  to  the  Mortgagee,  and  the  Mortgagor 


shall  deliver  to  the  Mortgagee,  a  new  policy  as  replacement  for 
any  expiring  policy  at  least  fifteen  (15)  days  before  the  date 
of  such  expiration;  that,  subject  to  the  rights  of  any  prior 
mortgagee  holding  a  prior  mortgage  on  the  Mortgaged  Property 
and  the  provisions  of  any  such  prior  mortgage  governing 
application  of  insurance  proceeds  or  the  availability  thereof 
for  reconstruction  or  replacement  of  the  Improvements,  all 
amounts  recoverable  under  any  policy  are  hereby  assigned  to  the 
Mortgagee  and,  in  the  event  of  a  loss,  the  Mortgagee  shall  use 
the  amount  collected,  if  commercially  reasonable,  to  repair  or 
restore  the  Mortgaged  Property  so  as  to  repair  or  restore  the 
Mortgaged  Property  (as  nearly  as  practicable)  to  the  character, 
condition  and  market  value  thereof  immediately  prior  to  the 
occurrence  described  in  this  Section  4,  if  the  repair  or 
restoration  of  the  Mortgaged  Property  is  no  longer  commercially 
reasonable,  however,  the  Mortgagee  may,  at  its  option,  use  such 
proceeds  in  any  one  or  more  of  the  following  ways:   (1)  applied 
upon  the  indebtedness  secured  hereby,  whether  such  indebtedness 
then  be  matured  or  unmatured,  (2)  used  to  fulfill  any  of  the 
covenants  contained  herein  as  the  Mortgagee  may  determine,  (3) 
used  to  replace  or  restore  the  Mortgaged  Property  to  a 
condition  satisfactory  to  the  Mortgagee,  (4)  released  to  the 
Mortgagor;  that,  subject  to  the  rights  of  a  prior  mortgagee 
holding  a  prior  mortgaged  upon  the  Mortgaged  Property,  the 
Mortgagee  is  hereby  irrevocably  appointed  by  the  Mortgagor  as 
attorney  of  the  Mortgagor  to  assign  any  policy  in  the  event  of 
the  foreclosure  of  this  Mortgage  or  other  extinguishment  of  the 


indebtedness  secured  hereby  other  than  by  payment  thereof  by  or 
for  the  account  of  Mortgagor. 

5 .  Protection  of  Mortgaged  Property 

The  Mortgagor  will  not  commit  or  suffer  any  strip  of 
waste  of  the  Mortgaged  Property  or  any  violation  of  any  law, 
regulation  or  ordinance  affecting  the  Mortgaged  Property  and 
will  not  commit  or  suffer  any  demolition,  removal  or  material 
alteration  of  any  of  the  buildings  or  improvements  on  the 
Mortgaged  Property  other  than  such  interior  demolition  and 
reconstruction  normally  incident  to  the  leasing  of  rental  units 
without  the  written  consent  of  the  Mortgagee,  and  will  not 
violate  nor  suffer  the  violation  of  any  restrictions,  covenants 
or  agreements,  if  any,  of  record  affecting  the  Mortgaged 
Property  including,  but  not  limited  to,  those  restrictions, 
covenants  and  agreements  contained  in  the  Urban/Mortgagor 
Easement . 

6 .  Conveyance  of  Mortgaged  Property 
Except  as  permitted  under  the  BRA  First  Loan 

Agreements,  Mortgagor  will  not  transfer,  sell,  refinance  or  in 
any  way  encumber  the  Mortgaged  Property  or  any  part  thereof. 

7 .  Payment  of  Taxes,  Charges  and  Assessments 
Mortgagor  covenants  to  pay  when  due  any  and  all  taxes, 

assessments,  liens  and  charges  on  or  against  the  Mortgaged 
Property.   Notwithstanding  anything  to  the  contrary  set  forth 
in  this  Mortgage,  nothing  in  this  Mortgage  will  reguire  the 
payment  or  discharge  of  any  obligation  (whether  for  payment  of 
taxes  or  any  other  costs  allegedly  incurred  by  Mortgagor) 


imposed  upon  Mortgagor  so  long  as  Mortgagor  is  not  in  default 
hereunder  and  (a)  a  good  faith  and  at  its  own  expense,  contests 
the  same  or  the  validity  thereof  by  appropriate  legal 
proceedings  which  will  operate  to  prevent  the  collection 
thereof  by  the  sale  or  forfeiture  of  the  Mortgaged  Property  or 
any  part  thereto  to  satisfy  the  same,  (b)  removes  any  lien 
filed  in  connection  therewith  from  the  record  by  bonding  of 
such  lien,  by  a  reputable  surety  company  reasonably 
satisfactory  to  the  Mortgagee,  or  otherwise  provides  security 
satisfactory  to  the  Mortgagee  to  assure  the  discharge  of 
Mortgagor's  obligation  thereunder  and  of  any  additional  charge, 
penalty  or  expense  arising  from  or  incurred  as  a  result  of  such 
contest,  and  (c)  if  it  becomes  necessary  to  prevent  the 
delivery  of  a  tax  deed  or  other  similar  instrument  conveying 
the  Mortgaged  Property  or  any  portion  thereof  because  of 
non-payment  of  the  tax,  lien  or  obligation  being  contested, 
then  Mortgagor  shall  pay  the  same  in  sufficient  time  to  prevent 
the  delivery  of  such  tax  deed  or  other  similar  instrument. 

8 .   Prevention  of  Liens 

The  Mortgagor  will  pay  all  sums,  the  failure  to  pay 
which  may  result  in  the  creation  of  a  lien  prior  to  the  lien  of 
this  Mortgage  (except  as  permitted  under  the  BRA  First  Loan 
Agreements)  before  such  prior  lien  may  attach  or  which  may 
result  in  conferring  upon  a  tenant  of  any  part  of  the  Mortgaged 
Property  a  right  to  recover  such  sums  as  prepaid  rent. 
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9 .  Subordination 

This  Mortgage  may  be  subordinate  and  subject  to  the 
rights  of  prior  mortgagees,  including,  but  not  limited  to,  the 
Massachusetts  Housing  Finance  Agency  and  the  Aetna  Casualty  and 
Surety  Company,  holding  prior  mortgages  on  the  Mortgaged 
Property. 

10 .  Certain  Payments  by  the  Mortgagees 

If  the  Mortgagor  shall  neglect  or  refuse  (a)  to 
maintain  or  keep  in  good  repair  the  Mortgaged  Property  or  any 
part  thereof,  (2)  to  replace  the  same  as  therein  agreed  or  (3) 
to  maintain  and  pay  the  premiums  for  insurance  which  may  be 
reguired  under  paragraph  4,  or  (d)  to  pay  and  discharge  all 
taxes  of  whatsoever  nature,  assessments  and  charges  of  every 
nature  and  to  whomever  assessed,  as  provided  for  in  paragraph 
7,  or  (e)  to  pay  the  sums  reguired  by  it  to  be  paid  in 
paragraph  8,  above,  the  Mortgagee  may,  at  its  election,  cause 
such  repairs  or  replacements  to  be  made,  obtain  such  insurance 
or  pay  said  taxes,  assessments,  charges  and  sums,  and  any 
amounts  paid  as  a  result  thereof,  together  with  interest 
thereon  at  the  rate  of  Bank  of  Boston  Prime  Rate  plus  three 
percent  (3%)  per  annum  from  the  date  of  payment,  shall  be 
immediately  due  and  payable  by  the  Mortgagor  to  the  Mortgagee, 
and  until  paid  shall  be  added  to  and  become  a  part  of  the 
principal  debt  secured  hereby,  and  the  same  may  be  collected  as 
a  part  of  said  principal  debt  in  any  suit  hereon  or  upon  LPLP 
Note  A  and  LPLP  Note  B  and  the  Tent  City  Note;  but  no  such 
advance  shall  be  deemed  to  relieve  the  Mortgagor  from  any 
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default  hereunder  or  impair  any  right  or  remedy  consequent 
thereon . 

11.   Taking  of  Title 

Subject  to  the  rights  of  a  prior  mortgagee  holding  a 
prior  mortgage  upon  the  Mortgaged  Property,  any  and  all  award 
and  awards  hereafter  to  be  made  by  any  public  or  quasi-public 
authorities  to  the  present  and  all  subsequent  owners  of  the 
premises  covered  by  this  Mortgage,  including  any  award  or 
awards  whether  for  a  taking  of  title  or  possession  and  any 
award  or  awards  for  any  change  or  changes  of  grade  of  streets 
affecting  said  premises,  are  hereby  assigned  to  the  Mortgagee, 
and  the  Mortgagee,  at  its  option,  is  hereby  authorized, 
directed  and  empowered  to  collect  and  receive  the  proceeds  of 
any  such  award  and  awards  from  the  authorities  making  the  same 
and  to  give  proper  receipts  and  acquaintances  therefor,  and 
shall,  subject  to  the  rights  of  a  prior  mortgagee  holding  a 
prior  mortgage  on  the  Mortgaged  Property,  and  the  provisions  of 
such  prior  mortgage  governing  application  of  such  proceeds  of 
the  availability  thereof  for  reconstruction  or  replacement  of 
the  Improvements,  if  commercially  reasonable,  use  the  proceeds 
to  repair  or  restore  the  Mortgaged  Property  so  as  to  restore 
the  Mortgaged  Property  (as  nearly  as  practicable)  to  the 
character,  condition  and  market  value  thereof  immediately  prior 
to  the  occurrence  described  in  this  Section  11,  if  repair  or 
restoration  of  the  Mortgaged  Property  is  no  longer  commercially 
reasonable,  however,  the  Mortgagee  may,  at  its  option,  use  such 
proceeds  in  any  one  or  more  of  the  following  ways:   (1)  apply 
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the  same  or  any  part  thereof  upon  the  indebtedness  secured 
hereby,  whether  such  indebtedness  then  be  matured  or  unmatured, 
(2)  use  the  same  or  any  part  thereof  to  fulfill  any  of  the 
covenants  contained  herein  as  the  Mortgagee  may  determine,  (3) 
use  the  same  or  any  part  thereof  to  replace  or  restore  the 
property  to  a  condition  satisfactory  to  the  Mortgagee,  or  (4) 
release  the  same  to  the  Mortgagor;  and  the  Mortgagor  hereby 
covenants  and  agrees  to  and  with  the  Mortgagee,  upon  requests 
by  the  Mortgagee  but  subject  to  such  rights  of  the  prior 
mortgagee,  to  make,  execute  and  deliver  any  and  all  assignments 
and  other  instruments  sufficient  for  the  purpose  of  assigning 
the  aforesaid  award  and  awards  to  the  Mortgagee  free,  clear  and 
discharged  of  any  and  all  encumbrances  of  any  kind  or  nature 
whatsoever . 

12 .   Costs  of  Protection  of  Mortgage 

If  any  action  or  proceeding  be  commenced,  including  an 
action  to  foreclose  this  Mortgage  or  to  collect  the  debt 
hereby  secured  to  which  action  or  proceeding  the  holder  of  this 
Mortgage  is  made  a  party  by  reason  of  the  execution  of  this 
Mortgage,  LPLP  Note  A,  LPLP  Note  B  or  the  Tent  City  Note  which 
it  secures,  or  in  which  it  becomes  necessary  to  defend  the  lien 
of  this  Mortgage,  all  sums  paid  by  the  Mortgagee  for  the 
expense  of  any  litigation  to  prosecute,  defend  or  uphold  the 
rights  and  lien  created  hereby,  shall  be  paid  by  the  Mortgagor, 
together  with  the  interest  thereon  from  the  date  of  payment  at 
the  rate  of  Bank  of  Boston  Prime  Rate  plus  three  percent  (3%) 
per  annum,  and  any  such  sum  and  the  interest  thereon  shall  be 
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immediately  due  and  payable  and  be  secured  hereby,  having  the 
benefit  of  the  lien  hereby  created,  as  a  part  thereof,  and  of 
its  priority. 

13 .   Assignment  of  Rents 

The  Mortgagor  hereby  assigns  to  the  Mortgagee,  as 
further  security  for  the  payment  of  LPLP  Note  A,  LPLP  Note  B 
and  the  Tent  City  Note,  the  rents,  issues  and  profits  of  the 
Mortgaged  Property,  together  with  all  leases  and  other 
documents  evidencing  such  rents,  issues  and  profits  now  or 
hereafter  in  effect  and  any  and  all  deposits  held  as  security 
under  said  leases,  and  shall,  upon  demand,  deliver  to  the 
Mortgagee  an  executed  counterpart  of  each  such  lease  or  other 
document.   Nothing  contained  in  the  foregoing  sentence  shall  be 
construed  to  bind  the  Mortgagee  to  the  performance  of  any  of 
the  covenants,  conditions  or  provisions  contained  in  any  such 
lease  or  other  document  or  otherwise  impose  any  obligation  on 
the  Mortgagee  (including  without  limitation,  any  liability 
under  the  covenant  of  quiet  enjoyment  contained  in  any  lease  or 
in  any  law  of  Massachusetts  in  the  event  of  a  sale  of  the 
Mortgaged  Property  pursuant  to  this  Mortgage  or  that  any  tenant 
shall  have  been  joined  as  a  party  defendant  in  any  action  to 
foreclose  this  Mortgage  and  shall  have  been  barred  and 
foreclosed  thereby  of  all  right,  title  and  interest  and  equity 
of  redemption  in  the  Mortgaged  Property) ,  except  that  the 
Mortgagee  shall  be  accountable  for  any  money  actually  received 
pursuant  to  such  assignment.   The  Mortgagor  hereby  further 
grants  to  the  Mortgagee  the  right  to  (i)  enter  upon  and  take 
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possession  of  the  Mortgaged  Property  for  the  purposes  of 
collecting  the  said  rents,  issues  and  profits,  (ii)  dispossess 
by  the  usual  summary  proceeding  any  tenant  defaulting  in  the 
payment  thereof  to  the  Mortgagee,  (iii)  let  the  Mortgaged 
Property,  or  any  part  thereof,  and  (iv)  apply  said  rents, 
issues  and  profits,  after  payment  of  all  necessary  charges  and 
expenses,  to  the  payment  of  LPLP  Note  A,  LPLP  Note  B  and  the 
Tent  City  Note.   Such  assignment  and  grant  shall  continue  in 
effect  until  LPLP  Note  A,  LPLP  Note  B  and  the  Tent  City  Note 
are  paid.   The  execution  of  this  Mortgage  constitutes  and 
evidences  the  irrevocable  consent  of  the  Mortgagor  to  the  entry 
upon  and  taking  possession  of  the  Mortgaged  Property,  by  the 
Mortgagee  pursuant  to  such  grant,  whether  foreclosure  or  other 
remedy  has  been  instituted  or  not  and  without  applying  for  a 
receiver.   Until  the  occurrence  of  an  Event  of  Default,  the 
Mortgagor  shall  be  entitled  to  receive  said  rents,  issues  and 
profits.   Such  right  of  the  Mortgagor  to  collect  and  receive 
said  rents,  issues  and  profits  may  be  revoked  by  the  Mortgagee 
upon  the  occurrence  of  an  Event  of  Default  by  giving  not  less 
than  five  (5)  days'  written  notice  of  such  revocation,  served 
personally  upon  or  sent  by  registered  or  certified  mail  to  the 
Mortgagor.   The  Mortgagor  hereby  appoints  the  Mortgagee  as  its 
attorney-in-fact,  coupled  with  an  interest,  to  receive  and 
collect  all  rent,  additional  rent  and  other  sums  due  under  the 
terms  of  each  lease  and  to  direct  any  tenant,  by  written  notice 
or  otherwise,  to  forward  such  rent,  additional  rent  or  other 
sums  by  mail  or  in  person  to  the  Mortgagee. 
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14  .   Enforcement  of  Leases 

The  Mortgagor  will  faithfully  keep  and  perform  all  of 
the  obligations  of  the  landlord  under  all  of  the  leases  now  or 
hereafter  assigned  to  the  Mortgagee  pursuant  to  paragraph  12 
above . 

15 .  Execution  of  Financing  Statements 

The  Mortgagor  will  execute  and  deliver  to  the 
Mortgagee,  in  forms  satisfactory  to  the  Mortgagee,  financing 
statements  and  such  further  assurances  as  the  Mortgagee  may 
from  time  to  time  consider  necessary  under  the  laws  of  the 
Commonwealth  of  Massachusetts  to  create,  perfect  and  preserve 
the  lien  hereof  upon  the  Equipment  and  personal  property  herein 
described  or  intended  to  be  subject  hereto  and  the  Mortgagor 
authorizes  the  Mortgagee  at  the  expense  of  the  Mortgagor  to 
cause  such  statements  and  assurances  and  this  Mortgage  to  be 
filed  and  refiled,  recorded  and  re-recorded,  registered  and 
re-registered  at  such  times  and  places  as  may  be  reguired  by 
law  to  so  create,  perfect   and  preserve  the  lien  hereof  upon 
said  property. 

16 .  Recording  and  Protection  of  Mortgage 

The  Mortgagor  will  promptly  cause  this  Mortgage  to  be 
recorded  or  registered  at  such  times  and  places  as  may  be 
required  by  law  or  deemed  advisable  by  the  Mortgagee  to  create, 
preserve  or  protect  the  lien  hereof  upon  the  Mortgaged  Property 
or  any  part  thereof;  and  the  Mortgagor  will  from  time  to  time 
do  and  cause  to  be  done  all  such  things  as  may  be  required  by 
the  Mortgagee  or  required  by  law.   Mortgagor  hereby  irrevocably 
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appoints  the  Mortgagee  its  true  and  lawful  attorney-in-fact, 
with  full  power  of  substitution,  to  execute,  acknowledge  and 
deliver  any  such  things  on  behalf  of  Mortgagor  which  Mortgagor 
fails  or  refuses  to  do. 

IV .   Inspection  of  Books,  Mortgaged  Property 

The  Mortgagee  shall  have  the  right  from  time  to  time 
and  at  reasonable  times  to  inspect  and  copy  the  books  and 
records  showing  the  operation  of  the  Mortgaged  Property  or  any 
business  conducted  on  the  Mortgaged  Property  by  Mortgagor 
whether  such  records  are  located  on  the  Mortgaged  Property  or 
elsewhere,  and  the  Mortgagee  shall  have  the  right  to  inspect 
the  Mortgaged  Property  at  reasonable  times  upon  reasonable 
notice  to  Mortgagor. 

18 .   Events  of  Default 

The  occurrence  of  any  one  or  more  of  the  following 
events  which  shall  continue  for  the  time  specified  therein,  if 
any,  shall  constitute  an  event  of  default  ("Event  of  Default") 
under  this  Mortgage. 

(a)  Failure  by  Mortgagor  to  occupy  and  use  the 
Mortgaged  Property  or  to  cause  the  Mortgaged  Property  to  be 
occupied  and  used,  for  the  purpose  of  providing  low,  moderate 
and  market  rate  housing  plus  ancillary  community  space  and 
commercial  space  as  described  in  Section  5  of  the  BRA  First 
Loan  Agreements  and  the  Second  BRA  Loan  Agreement. 

(b)  Failure  by  Mortgagor  to  comply  in  any  material 
respect  with  the  non-discrimination  provisions  of  Section  24  of 
the  First  BRA  Loan  Agreement  and  the  Second  BRA  Loan  Agreement. 
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(c)  Failure  by  Mortgagor  to  pay  any  sum  due  under  LPLP 
Note  A,  LPLP  Note  B  and/or  the  Tent  City  Note  which  failure 
continues  for  ninety  (90)  days, 

or  thirty  (30)  days  after  written  notice  thereof  to  Mortgagor. 

(d)  Failure  by  Mortgagor  to  observe  or  perform  THE 
STATUTORY  CONDITION  herein  or  in  LPLP  Note  A,  LPLP  Note  B 
and/or  the  Tent  City  Note,  failure  by  Mortgagor  to  perform  or 
observe  any  other  obligation,  term  or  condition  of  LPLP  Note  A, 
LPLP  Note  B,  the  Tent  City  Note,  this  Mortgage  and  Security 
Agreement,  the  BRA  First  Loan  Agreements  or  the  Second  BRA  Loan 
Agreement  which  failure  continues  for  thirty  (30)  days  after 
written  notice  to  Mortgagor;  or,  if  such  failure  cannot  be 
cured  within  thirty  (30)  days,  if  Mortgagor  shall  fail  promptly 
to  commence  and  thereafter  diligently  complete  such  cure. 

(e)  Any  representation  or  warranty  made  by  or  for  the 
Mortgagor  in  this  Mortgage  or  to  be  furnished  to  the  Mortgagee 
by  or  for  the  Mortgagor  pursuant  to  this  Mortgage  shall  prove 
to  have  been  false  in  any  material  respect  when  made  or 
furnished. 

(f)  Failure  of  Mortgagor  to  perform  or  keep  any  of  the 
following  enumerated  representations,  covenants  or  conditions 
contained  in  the  indicated  sections  of  this  Mortgage  without 
regard  to  Mortgagor  having  received  notice  of  such  failure  or 
having  had  opportunity  to  cure: 

Section  1.   Title  to  Premises;  Authority;  Other 
Encumbrances ; 

Section  4.   Insurance;  and 


Section  6.   Conveyance  of  Mortgaged  Property. 

(g)  The  appointment  of  a  receiver  or  liquidator  or 
trustee  of  the  Mortgagor  or  record  owner  for  the  time 
being  of  the  Mortgaged  Property  by  order  of  a  court  of 
competent  jurisdiction  and  said  order  has  not  been  discharged 
within  sixty  (60)  days. 

(h)  The  decree  by  a  court  of  competent  jurisdiction 
that  Mortgagor  or  such  owner  has  been  adjudicated  bankrupt  or 
insolvent  and  such  decree  shall  continue  to  be  undischarged  and 
unstayed  for  thirty  (30)  days  after  the  entry  thereof. 

(i)  The  filing  of  a  petition  to  reorganize  Mortgagor 
or  such  owner  pursuant  to  the  Federal  Bankruptcy  Act  or  any 
other  similar  statute  applicable  to  Mortgagor  or  such  owner  now 
or  hereafter  in  effect  and  said  petition  shall  not  be  dismissed 
within  one  hundred  and  twenty  (120)  days  after  said  filing. 

(j)  Mortgagor's  filing  of  a  petition  in  voluntary 
bankruptcy  under  any  provision  of  any  bankruptcy  law  or  consent 
to  the  filing  of  any  bankruptcy  law  or  reorganization  petition 
under  any  such  law. 

(k)  Mortgagor's  filing  of  a  petition  for  an 
arrangement  or  to  reorganize  Mortgagor  pursuant  to  the  Federal 
Bankruptcy  Act  or  any  other  similar  statute  applicable  to 
Mortgagor  as  now  or  hereafter  in  effect. 

(1)  Mortgagor's  institution  of  any  proceeding  for 
dissolution  or  liquidation. 

(m)  Mortgagor's  assignment  for  the  benefit  of 
creditors . 
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(n)  Mortgagor's  admission  in  writing  of  Mortgagor's 
inability  to  pay  its  debts  generally  as  they  become  due. 

(o)  Mortgagor  consents  to  the  appointment  of  a 
receiver  or  trustee  or  liquidator  of  Mortgagor. 

(p)  The  sale,  partial  sale,  refinancing,  exchange, 
transfer,  sale  under  foreclosure  or  other  disposition  of  the 
Mortgaged  Property,  except  as  specifically  allowed  by  Sections 
15,  16  and  20  of  the  BRA  First  Loan  Agreements  and  the  Second 
BRA  Loan  Agreement. 

19 .   Remedies 

On  the  occurrence  of  an  Event  of  Default  (after  the 
expiration  of  any  applicable  grace  periods),  the  Mortgagee  may 
at  any  time  thereafter,  at  its  option  and  without  notice, 
exercise  any  or  all  of  the  following  remedies: 

(a)  Enter  and  take  possession  of  all  or  any  part  of 
the  Mortgaged  Property  and  to  use,  operate,  manage  and  control 
the  same  and  conduct  the  business  thereof  and  to  receive, 
collect,  compromise  and  settle  the  rents,  profits  and  all 
receipts  of  every  nature  therefrom  as  the  Mortgagee  shall  deem 
best.   Mortgagor  hereby  irrevocably  appoints  the  Mortgagee  its 
true  and  lawful  attorney-in-fact  with  full  power  of 
substitution,  to  take  all  action  in  its  name  or  the  name  of  the 
Mortgagor  for  such  purposes  including,  but  not  limited  to  the 
right  to  request  delivery  of  mail,  endorse  checks,  drafts  or 
other  forms  or  advances  with  the  name  of  the  Mortgagor  or  any 
other  name  to  the  same  extent  as  the  Mortgagor  itself  shall  be 
entitled  to  endorse.   The  Mortgagee  shall  have  the  right  to 
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take  possession  of,  use  and  consume  all  inventories,  to  possess 
and  use  the  books  and  records  showing  the  operation  of  the 
Mortgaged  Property  or  any  business  conducted  on  the  Mortgaged 
Premises  by  Mortgagor  and  to  use  the  name  and  good  will  of  any 
business  conducted  on  the  Mortgaged  Premises.   Upon  every  such 
entry,  the  Mortgagee  may  from  time  to  time  at  the  expense  of 
the  Mortgagor  make  all  such  repairs,  replacements,  alterations, 
additions  and  improvements  to  the  Mortgaged  Premises  as  the 
Mortgagee  may  deem  proper  and  may  exercise  all  rights  and  power 
of  the  Mortgagor,  either  in  the  name  of  the  Mortgagor  or 
otherwise  as  the  Mortgagee  shall  determine.   The  Mortgagee  may, 
at  its  option,  pay  and  incur  all  expenses  necessary  or  deemed 
by  it  appropriate  for  the  holding  and  operating  of  the 
Mortgaged  Premises,  the  conduct  of  any  business  thereon  for  the 
maintenance,  repair,  replacement,  alteration,  addition  and 
improvement  of  the  Mortgaged  Premises,  including,  without 
limitation,  payments  of  charges,  rates,  taxes,  betterments, 
assessments,  insurance  premiums,  wages  of  employees  connected 
with  the  Mortgaged  Premises  or  any  business  conducted  thereon, 
charges  and  reasonable  compensation  for  service  of  the 
Mortgagee,  its  attorneys  and  accountants  and  all  other  persons 
engaged  or  employed  in  connection  with  the  Mortgaged  Premises 
or  any  business  conducted  thereon  and,  in  addition,  the 
Mortgagee,  at  its  option,  may  make  payments  or  incur  liability 
with  respect  to  obligations  arising  prior  to  the  date  it  takes 
possession . 
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(b)  Declare  the  entire  debt  evidenced  by  LPLP  Note  A, 
LPLP  Note  B,  and  the  Tent  City  Note  (the  Mortgage  Debt)  due  and 
payable,  and  the  Mortgage  Debt  shall  thereupon  become  and  be 
immediately  due  and  payable,  anything  in  this  Mortgage,  in  LPLP 
Note  A,  LPLP  Note  B  or  the  Tent  City  Note,  to  the  contrary 
notwithstanding  and  without  presentation,  protest  or  further 
demand  or  notice  of  any  kind,  all  of  which  are  expressly  hereby 
waived  by  Mortgagor; 

(c)  Exercise  the  STATUTORY  POWER  OF  SALE  and,  in 
connection  therewith,  retain  one  percent  (1%)  of  the  gross 
proceeds  of  sale  as  compensation  therefor;  and 

(d)  Take  such  other  actions  or  proceedings  as  the 
Mortgagee  deems  necessary  or  advisable  to  protect  its  interest 
in  the  Mortgaged  Premises  and  the  Mortgage  Debt. 

Such  options  shall  continue  until  all  such  Events  of 
Default  have  been  cured,  and  may  be  exercised  individually, 
seguentially  or  in  concert,  all  such  remedies  being  cumulative, 
the  exercise  of  one  not  being  deemed  a  waiver  of  any  of  the 
others  or  a  cure  of  any  default. 

2  0 .   Right  to  Contest  Laws 

The  Mortgagor  shall  have  the  right  to  contest  by 
appropriate  legal  proceeding  but  without  cost  or  expense  to  the 
Mortgagee  the  validity  of  any  laws,  ordinances,  orders,  rules 
and  regulations  affecting  the  Mortgaged  Property  if  compliance 
therewith  may  be  legally  held  in  abeyance  without  the 
incurrence  of  any  charge,  lien  or  liability  against  the 
Mortgaged  Property,  and  the  Mortgagor  may  postpone  compliance 
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therewith  until  the  final  determination  of  any  such 
proceedings,  provided  they  shall  be  prosecuted  with  due 
diligence  and  dispatch,  and  if  any  lien  or  charge  is  incurred, 
the  Mortgagor  may,  nevertheless,  make  the  contests  and  delay 
compliance,  provided  the  Mortgagee  is  furnished  with  security, 
reasonably  satisfactory  to  it,  against  any  loss  or  injury  by 
reason  of  such  noncompliance  or  delay. 

21 .   Payment  of  Prior  Mortgage 

If  this  Mortgage  is  now,  or  at  any  time,  subject  or 
subordinate  to  one  or  more  prior  mortgages,  the  Mortgagor  shall 
pay  promptly  when  due,  under  any  such  prior  mortgage  and  the 
note  or  obligations  secured  thereby,  all  installments  on 
account  of  interest,  principal  or  other  charges,  and  to  keep, 
perform,  observe  and  comply  with,  or  cause  to  be  kept, 
performed,  observed  and  complied  with,  all  covenants  and 
agreements  and  each  and  every  obligation  of  the  Mortgagor  under, 
the  prior  mortgage  to  the  end  that  no  default,  and  no  event, 
happening  or  condition,  which  with  the  giving  of  notice  of 
lapse  of  time  or  both  would  constitute  a  default,  shall  occur 
thereunder . 

2  2 .   Discharge  of  Mortgage 

This  Mortgage  shall  not  be  discharged  until  the  terms 
and  conditions  of  the  BRA  First  Loan  Agreements,  the  Second  BRA 
Loan  Agreement,  LPLP  Note  A,  LPLP  Note  B  and  the  Tent  City  Note 
have  been  satisfied. 
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23 .   Notices 

All  notices  required  or  permitted  to  be  given 

hereunder  shall  be  in  writing  and  shall  be  sufficiently  given 

for  all  purposes  when  received  in  hand  or  seven  (7)  days  after 

the  same  have  been  mailed,  postage  prepaid,  by  registered  or 

certified  mail,  return  receipt  requested,  addressed  as  follows: 

If  to  the  Mortgagor: 

Leighton  Park  Limited  Partnership 

32  Rutland  Street 

Boston,  Massachusetts  02118 

with  a  copy  to: 

Greater  Boston  Community  Development,  Inc. 

79  Milk  Street 

Boston,  Massachusetts  02109 

Attention:   Executive  Director 

Csaplar  &  Bok 

One  Winthrop  Square 

Boston,  Massachusetts  02110 

Attention:   Paul  J.  McNamara,  Esq. 


if  to  TCC 


Tent  City  Corporation 

32  Rutland  Street 

Boston,  Massachusetts  02118 

Attention:   Executive  Director 


with  a  copy  to 


Greater  Boston  Community  Development,  Inc 

79  Milk  Street 

Boston,  Massachusetts  02109 

Attention:   Executive  Director 

Csaplar  &  Bok 

One  Winthrop  Square 

Boston,  Massachusetts  02110 

Attention:   Paul  J.  McNamara,  Esq. 


or  if  to  the  Mortgagee: 


Boston  Redevelopment  Authority 
One  City  Hall  Square 
Boston,  Massachusetts  02201 
Attention:   Director 
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with  a  copy  to: 

Boston  Redevelopment  Authority- 
One  City  Hall  Square 
Boston,  Massachusetts  02201 
Attention:   Chief  General  Counsel 

or  at  such  other  addresses  as  may  be  stated  in  a  notice 

delivered  or  mailed  as  herein  provided. 

2  4 .   Actions  by  the  Mortgagee  at  its  Option 

Nothing  in  this  instrument  shall  be  construed  as 
obligating  the  Mortgagee  to  take  any  action  or  incur  any 
liability  with  respect  to  the  Mortgaged  Premises  or  any 
business  conducted  thereon,  and  all  options  given  to  the 
Mortgagee  are  for  its  benefit  and  shall  be  exercised  in  its 
sole  discretion. 

2  5 .   Severabi lity 

In  case  any  one  or  more  of  the  provisions  of  this 
Mortgage  are  held  to  be  invalid,  illegal  or  unenforceable  in 
any  respect,  such  invalidity,  illegality  or  unenforceability 
shall  not  affect  any  other  provisions  hereof. 

2  6 .   Titles  Not  Definitive 

The  headings  and  titles  of  the  sections  of  this 
Mortgage  are  inserted  only  as  a  matter  of  convenience  and  for 
reference  and  in  no  way  affect  this  Mortgage. 

2  7 .   Consent  or  Waiver  Limited 

No  consent  or  waiver,  express  or  implied,  by  the 
Mortgagee  to  or  of  any  default  by  the  Mortgagor  shall  be 
construed  as  a  consent  or  waiver  to  or  of  any  other  default. 
No  waiver  of  any  default  or  other  indulgence  shall  be  effective 
unless  expressed  in  writing  by  the  Mortgagee. 
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2  8 .   Mortgage  on  Statutory  Condition 
This  instrument  is  upon  the  STATUTORY  CONDITION  and 
upon  the  further  condition  that  all  covenants  and  agreements  of 
the  Mortgagor  contained  herein  and  in  LPLP  Note  A,  LPLP  Note  B, 
the  Tent  City  Note,  the  BRA  First  Loan  Agreements  and  the 
Second  BRA  Loan  Agreement  of  even  date  herewith  shall  be  kept 
and  fully  performed,  for  any  breach  of  which  the  Mortgagee 
shall  have  the  STATUTORY  POWER  OF  SALE. 
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EXECUTED  AS  A  SEALED  INSTRUMENT  AS  OF  THE  day  of 

December,  1986. 


LEIGHTON  PARK  LIMITED 
PARTNERSHIP 


By:   TCC  Developers,  Inc. 
its  General  Partner 


By: 


Joan  Tighe,  President 

By:  __ 

Title: 

COMMONWEALTH  OF  MASSACHUSETTS 

Suffolk,  ss:  ,  1986 

Personally  appeared  the  above-named  and 

of  TCC  Developers,  Inc.  acknowledged  the 


foregoing  instrument  to  be  their  free  act  and  deed  and  the  free 
act  and  deed  of  TCC  Developers,  Inc.  as  general  partner  of 
Leighton  Park  Limited  Partnership,  before  me, 


Notary  Public 

My  Commission  Expires: 


EXHIBIT  A 
PROPERTY  DESCRIPTION 


EXHIBIT  B 
SCHEDULE  OF  LIENS  AND  ENCUMBRANCES 


EXHIBIT  C 

FIRST  BRA  LOAN  A  PROMISSORY  NOTE 

$20,567,550.00  Boston,  Massachusetts 

Date:   December  30,  1986 

FOR  VALUE  RECEIVED,  LEIGHTON  PARK  LIMITED  PARTNERSHIP, 
a  Massachusetts  limited  partnership  with  a  principal  place  of 
business  at  32  Rutland  Street,  Boston,  Massachusetts   02118 
("Borrower"),  promises  to  pay  to  the  BOSTON  REDEVELOPMENT 
AUTHORITY,  a  public  body  politic  and  corporate  organized  under 
Chapter  121B  of  the  General  Laws  of  the  Commonwealth  of 
Massachusetts  ("Lender")  at  the  principal  office  of  the  Lender, 
City  Hall,  Boston,  Massachusetts   02201,  or  at  such  other  place 
as  the  Lender  may  from  time  to  time  designate  in  writing,  the 
principal  sum  of  TWENTY-MILLION,  FIVE-HUNDRED  SIXTY-SEVEN 
THOUSAND,  FIVE  HUNDRED  AND  FIFTY  DOLLARS  ($20,567,550.00),  or 
such  sum  as  is  actually  advanced  to  the  Borrower  by  the  Lender 
pursuant  to  the  BRA  First  Loan  Agreement  A  between  the  parties 
dated,  December  30,  1986  ("BRA  First  Loan  Agreement  A"), 
together  with  interest  thereon,  payable  as  follows: 

(a)  During  the  first  seventeen  (17)  years  following 
October  22,  1986,  simple  interest  at  an  annual  rate  of  five 
percent  (5%)  shall  accrue.   Said  interest  shall  be  due  and 
payable  on  the  twentieth  anniversary  of  the  Date  of 
Construction  Completion  (as  defined  in  the  BRA  First  Loan 
Agreement  A) . 

(b)  Commencing  on  October  22,  2018,  combined  level 
payments  of  principal  and  interest  shall  be  made  monthly  in 


advance  in  accordance  with  a  thirty  (30)-year  declining 
principal  balance  amortization  schedule  with  an  interest  rate 
of  six  and  one  half  percent  (6  1/2%). 

In  addition  to  the  payments  of  principal  and  interest 
specified  above,  within  one-hundred  and  fifty  (150)  days  after 
the  end  of  each  Operating  Year  (as  defined  in  the  BRA  First 
Loan  Agreement  A)  of  the  Project  (as  defined  in  the  BRA  First 
Loan  Agreement  A),  Borrower  shall  pay  to  Lender  the  following 
amounts.   During  years  one  (1)  through  thirty-two  (32) 
following  October  22,  1986,  Borrower  shall  pay  to  Lender,  as 
prepayment  of  principal,  one  hundred  percent  (100%)  of  the 
Excess  Annual  Cash  Flow  of  the  Project.   Thereafter,  until  this 
Promissory  Note  is  fully  repaid,  Borrower  shall  pay  to  Lender, 
as  additional  interest,  one  hundred  percent  (100%)  of  the 
Excess  Annual  Cash  Flow  of  the  Project,  but  in  no  event  shall 
the  sum  of  the  interest  paid  in  accordance  with  section  (b) 
above  and  the  additional  interest  to  be  paid  in  accordance  with 
this  provision  be  greater  than  the  amount  that  would  have  been 
paid  at  an  interest  rate  of  thirteen  percent  (13%)  per  annum. 
If  in  any  Operating  Year  Excess  Annual  Cash  Flow  remains  after 
the  payment  of  interest  in  accordance  with  section  (b)  above 
and  additional  interest  in  accordance  with  this  provision  and 
in  any  of  the  three  (3)  immediately   preceding  Operating  Years 
the  sum  of  (i)  the  interest  paid  in  accordance  with  section  (b) 
above  and  (ii)  the  additional  interest  paid  in  accordance  with 
this  provision  was  less  than  the  amount  that  would  have  been 
paid  at  an  interest  rate  of  thirteen  percent  (13%)  per  annum, 


then  for  any  of  the  three  (3)  immediately  preceding  Operating 
Years  in  which  the  amount  of  interest  and  additional  interest 
paid  was  less  than  the  amount  that  would  have  been  paid  at  an 
interest  rate  of  thirteen  percent  (13%)  per  annum,  Borrower 
shall  pay  to  Lender  an  amount  equal  to  the  difference  between 
(i)  the  amount  of  interest  and  additional  interest  that  would 
have  been  paid  at  an  interest  rate  of  thirteen  percent  (13%) 
per  annum  and  (ii)  the  amount  of  interest  and  additional 
interest  that  was  actually  paid  during  the  applicable  Operating 
Year,  provided  that  the  amount  to  be  paid  to  the  Lender  shall 
be  reduced  by  any  of  such  amounts  paid  in  accordance  with  this 
provision  in  any  previous  Operating  Year  and  provided,  however, 
that  in  no  event  shall  this  payment  exceed  the  Excess  Annual 
Cash  Flow.   "Excess  Annual  Cash  Flow"  means  for  each  Operating 
Year  the  sum  of  all  operating  income  and  receipts  of  the 
Project  less  (1)  debt  service  on  the  MHFA  first  mortgage  loan, 
if  applicable,  (2)  debt  service  on  the  Aetna  second  mortgage 
loan,  if  applicable,  (3)  debt  service  on  this  First  BRA  Loan  A, 
(4)  debt  service  on  the  First  BRA  Loan  B  (as  defined  in  the  BRA 
First  Loan  Agreement  A),  (5)  debt  service  on  the  Second  BRA 
Loan  (as  defined  in  the  BRA  First  Loan  Agreement  A),  (6)  debt 
service  on  the  SHARP  loan  from  MHFA,  if  applicable,  (7)  debt 
service  on  the  US  Trust  Loan,  if  applicable,  (8)  debt  service 
on  any  loans  approved  by  the  BRA  or  otherwise  permitted 
pursuant  to  the  BRA  First  Loan  Agreement  A,  the  BRA  First  Loan 
Agreement  B  (as  defined  in  the  BRA  First  Loan  Agreement  A), 
and/or  the  Second  BRA  Loan  Agreement  (as  defined  in  the  BRA 


First  Loan  Agreement  A),  if  applicable,  (9)  real  estate   taxes, 
(10)  reasonable  operating  expenses  allowable  for  Federal  income 
tax  purposes  or  those  operating  expenses  allowed  by  an  Approved 
Lender  (as  defined  in  the  BRA  First  Loan  Agreement  A), 
excluding  (a)  reserves  not  included  in  item  (13)  below,  (b) 
depreciation,  and  (c)  other  non-cash  items,  (11)  the  greater  of 
(a)  a  non-cumulative  cash-on-cash  return  on  documented 
Developer  equity  allowed  by  MHFA  or  any  Approved  Lender  or  (b) 
partners  distributions  allowed  by  MHFA  or  any  Approved  Lender, 
whichever  is  greater,  (12)  a  reasonable  incentive  management 
fee  to  the  general  partner  of  the  limited  partnership  owning 
the  Project,  (13)  reasonable  and  necessary  reserves  for 
operations  and  capital  improvements,  including  but  not  limited 
to  reserves  as  required  by  MHFA  or  other  Approved  Lenders,  in 
an  amount  not  to  exceed  eight  percent  (8%)  of  gross  operating 
income  unless  otherwise  approved  by  the  BRA  or  required  by  any 
Approved  Lender,  (14)  capital  improvements  costs  approved  by 
the  BRA  or  approved  by  any  Approved  Lender,  and  (15)  reasonable 
and  necessary  investor  services  fee. 

Prepayment  of  amounts  due  under  this  Note  may  be  made 
at  any  time  without  penalty,  except  that  prepayments  shall  be 
made  in  increments  of  no  less  than  One  Thousand  Dollars 
($1,000.00) . 

Payment  of  this  Note  is  secured  by  the  Mortgage  and 
Security  Agreement  of  even  date  herewith,  the  terms  and 
conditions  of  which  are  to  be  kept  and  performed  by  the 
Borrower  and  are  hereby  made  a  part  of  this  Note  to  the  same 


extent  and  with  the  same  force  and  effect  as  if  they  were  fully- 
set  forth  herein,  and  the  Borrower  covenants  and  agrees  to  keep 
and  perform  them  or  cause  them  to  be  kept  and  performed 
strictly  in  accordance  with  their  terms. 

The  terms  of  this  Note  are  subject  to  the  provisions 
of  the  BRA  First  Loan  Agreement  A  of  even  date  herewith  and  the 
same  are  hereby  made  a  part  of  this  Note  to  the  same  extent  and 
with  the  same  force  and  effect  as  if  they  were  fully  set  forth 
herein . 

At  the  option  of  the  Lender,  the  entire  outstanding 
balance  of  principal  with  accrued  interest  shall  become  and  be 
immediately  due  and  payable  upon  demand  following  the 
continuance  for  ninety  (90)  days,  or  for  thirty  (30)  days  after 
written  notice,  of  any  failure  in  the  payment  of  any  sum  due 
hereunder,  or  any   material  failure  in  the  performance,  keeping 
or  observing  of  any  other  covenant,  condition  or  agreement 
contained  herein  or  in  the  BRA  First  Loan  Agreement  A  or  in  the 
Mortgage  and  Security  Agreement  for  a  period  longer  than  any 
applicable  grace  period  provided  therein,  if  any. 

At  the  option  of  the  Lender,  the  entire  principal 
balance  of  this  Note,  and  all  accrued  interest  shall  become 
immediately  due  and  payable  upon  the  bankruptcy, 

reorganization,  dissolution  or  liguidation  of  Borrower,  or  upon 
the  sale,  partial  sale,  refinancing,  exchange,  transfer,  sale 
under  foreclosure,  or  other  disposition  of  the  Project,  except 
as  specifically  allowed  by  Sections  15,  16  and  20  of  the  BRA 
First  Loan  Agreement  A. 


Anything  contained  in  this  Note  to  the  contrary 
notwithstanding,  if  the  Borrower  shall  be  an  individual  or 
partnership,  general  or  limited,  it  is  specifically  understood 
and  agreed  that  there  shall  be  no  personal  liability  on  the 
individual  or  the  partners  of  such  partnership  with  respect  to 
any  of  the  covenants  or  obligations  of  this  Note,  and  Lender 
shall  look  solely  to  the  interests  of  the  Borrower  in  the 
Mortgaged  Property,  and,  if  the  Borrower  shall  be  a 
partnership,  to  the  assets  of  such  partnership,  for  the 
satisfaction  of  the  remedies  of  Lender  in  the  event  of  a  breach 
by  Borrower  of  any  covenants  or  obligations  of  this  Note,  and 
no  other  property  or  assets  of  such  individual  or  individuals 
shall  be  subject  to  levy,  execution  or  other  enforcement 
procedure  for  the  satisfaction  of  Lender's  remedies. 

The  Borrower  hereby  waives  diligency,  presentment, 
demand,  protest  and  notice  of  any  kind  whatsoever.   The 
non-exercise  by  the  Lender  of  any  of  the  rights  hereunder  in 
any  particular  instance  shall  not  constitute  a  waiver  thereof 
in  that  or  any  subseguent  instance. 


This  Note  shall  be  governed  by  and  construed  in 
accordance  with  the  laws  of  the  Commonwealth  of  Massachusetts 

EXECUTED  UNDER  SEAL  on  the  day  and  year  first  above  noted. 

WITNESS:  LEIGHTON  PARK  LIMITED 

PARTNERSHIP 


By 


WITNESS:  Joan  Tighe,  President 

TCC  Developers,  Inc. 


By: 


Title: 

TCC  Developers,  Inc. 
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EXHIBIT   D 
APPROVED   PLANS   AND  SPECIFICATIONS 

Drawings  prepared  by  Goody-Clancy  &  Associates, 
dated  December  5,   1985: 


Site  Plan 

First  Floor  Plan 

Second  Ftoor  Plan 

Third  Floor  Plan 

4th,   5th  and  6th   Floor  Plan 

7th-,  8th  and  9th  Floor  Plan 

10th,   11th  and  12th   Floor  Plan 

Roof  Plan 

Dartmouth  Street  Elevations 
Southwest  Corridor  Elevations 
North  Wing   Inner  Elevations 
Main  Entry   Elevations 


Town  houses 

-   Floor  Plan,    Bldgs.    A,    B,    C,    &   D 

Townhouses 

-   2nd   Floor  Plan 

Townhouses 

-   3rd   Floor  Plan 

Townhouses 

-   4th   Floor  Plan 

Townhouses 

-    Roof  Plan 

Townhouses 

-   Floor  Plan,    Bldgs.    E,    F  &  G 

Townhouses 

-   2nd   Floor  Plan 

Townhouses 

-   3rd   Floor  Plan 

Townhouses 

-  4th   Floor  Plan 

Townhouses 

-   Roof  Plan 

Elevations  - 

Bldgs.    D  &  G 

Elevations   - 

Bldgs.    C   &   E 

Elevations   - 

Bldgs.    E  &   F 

Elevations   - 

Bldgs.    A   8c   B 

Elevations  - 

Bldg.    A 

3/4"  Wall  Section 

Wall   Sections  and   Details 

In  addition  the  following  drawings  are  included: 

Two  perspective  sketches   (undated)   of  the  project  by  Herb   Kashian,    and 

Site  Plan   and  Site  Details  dated   December  5,    1985  -   prepared   by   Halvorson 
Company,    Inc. 
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TRANSFER  AGREEMENT 

BETWEEN  THE 

CITY  OF  BOSTON 

AND  THE 

BOSTON  REDEVELOPMENT  AUTHORITY 

This  Agreement  is  made  this    / ^X  day  of  '/0^,^h^l   1985 

by  and  between  the  Boston  Redevelopment  Authority,  a  public  body  politic 
and  corporate,  duly  organized  and  existing  pursuant  to  Chapter  12 IB  of  the 
Massachusetts  General  Laws  (hereinafter  referred  to  as  the  "Authority") ,  and 
the  City  of  Boston,  a  Massachusetts  municipal  corporation  (hereinafter  re- 
ferred to  as  the  "City") ,  acting  by  and  through  the  Neighborhood  Development 
and  Employment  Agency  (hereinafter  referred  to  as  "the  NDEA") ,  its 
successors  and  assigns,  for  purposes  of  implementing  this  Agreement  (the 
Authority  and  the  City  shall  hereinafter  be  referred  to   collectively  as  the 
"Parties") . 

WHEREAS,  the  Parties  desire  to  facilitate  the  construction  of  270  units  of 
mixed-income  housing  (hereinafter  referred  to  as  the  "Project")  on  Parcel  11 
of  the  South  End  Urban  Renewal  Area,  Massachusetts,  R-IS    (hereinafter  referred 
to  as  the  "Project  Site") ; 

WHEREAS,  the  Tent  City  Corporation  (hereinafter  referred  to  as  the 
"Developer") ,  a  non-profit,  neighborhood-based,  Massachusetts  corporation  is 
in  need  of  immediate  economic  support  in  order  for  the  construction  of  the 
Project  to  proceed; 

WHEREAS,  the  City  has  established  the  Neighborhood  Development  Fund 
(hereinafter  referred  to  as  the  "Fund")  for  the  purpose  of  administering 
repayments  by  developers  of  Urban  Development  Action  Grant  (hereinafter 
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referred  to  as  "UDAG")  funds  and  disbursing  said  repayments,  as  loans,  for 
purposes  such  as  those  of  the  Project; 

WHEREAS,  the  UDAG  Agreement  between  the  City  and  the  U.S.  Department  of 
Housing  and  Urban  Development  regarding  the  Copley  Place  development  requires 
that  Copley  Place  UDAG  loan  repayments  be  spent  in  the  Copley  Place  impact 
area  for  purposes  such  as  the  Project; 

WHEREAS,  the  City  Council  and  the  Executive  Committee  of  the  Fund 
have  voted  to  authorize  the  disbursement  of  up  to  Thirty  One  Million 
($31,000,000.00)  Dollars  over  thirty  (30)  years  from  monies  deposited  in  the 
Fund  from  Copley  Place  UDAG  repayments  for  the  purpose  of  insuring  the 
completion  and  continued  operation  of  the  Project; 

WHEREAS,  it  is  necessary  for  the  Authority  to  draw  said  funds  from  the 
Fund  for  the  purpose  of  making  two  loans  to  the  Developer,  the  first^Jr 
which,  in  the  amount  of  Two  Hundred  Fifty  Thousand  (5  250,000.00)  Dollars 
(hereinafter  referred  to  as  the  "Seed  Money  Loan") ,  shall  be  utilized  by  the 
Developer  for  costs  incurred  in  the  predevelopment  phases  of  the  project 
which  shall  include  but  not  be  limited  to  design  fees,  architectural  costs, 
reasonable  legal  expenses,  and/or  financing  fees;  and  the  second  of  which 
(hereinafter  referred  to  as  the  "Permanent  Loan") ,  in  an  amount  up  to  Thirty 
One  Million  ($31,000,00O<tj0)  Dollars,  shall  be  disbursed  over  approximately  a 
thirty  (30)  year  period  and  shall  be  utilized  for  the  construction  and 
continued  operation  of  the  Project  and  to  maintain  the  low-  and 
moderate- income  housing  components  of  the  Project; 

NOW  THEREFORE,  in  consideration  of  the  mutual  premises  contained  in 
this  Agreement  and  for  other  good  and  valuable  consideration,  the  receipt  of 
which  is  hereby  acknowledged,  the  City  and  the  Authority  hereby  agree  as 
follows : 
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L.   PROJECT  SERVICES  BY  AL7TH0RITY 

The  Authority  shall  provide  such  services  as  are  necessary  to  cause 
the  Project  to  be  completed  and  operated  by  the  Developer  in  accordance  with 
the  terms  of  the  vote  of  the  Executive  Committee  of  the  Fund,  dated  August  2, 
1985  and  attached  hereto  as  Exhibit  A,  the  City  Council  Order,  dated  May  8, 
1985  and  attached  hereto  as  Exhibit  B,  and  the  Loan  Agreements  to  be 
entered  into  by  and  between  the  Authority  and  the  Developer  for  the 
disbursement  of  funds  governed  hereby. 

2.   TRANSFERS  FROM  THE  FUND 

A.  The  Authority  may  draw  from  the  Fund  and  disburse  to  the 
Developer  up  to  Thirty  One  Million  ($31,000,000.00)  Dollars  of  Copley  Place 
UDAG  repayments  for  the  purposes  of  ensuring  the  completion,  covering  the 
operating  expenses,  and  maintaining  the  low-  and  moderate- income  housing 
components  of  the  Project.  Disbursements  to  the  Deve_cper  shall  be  made  in 
accordance  with  the  provisions  of  this  Agreement  and  the  two  Loan  Agreements 
to  be  executed  by  the  Authority  and  the  Developer  which  shall  describe 

the  utilisation  of  disbursements  by  the  Developer.  The  budget  and  terms  and 
conditions  of  the  Seed  Money  Loan  are  set  forth  in  Exhibit  C.  upon  the 
submission  by  the  Developer  and  approval  by  the  Author i-y  and  NDEA,  the  budget 
and  the  terms  and  conditions  covering  the  Developer's  -se  of  the  Permanent 
Loan  funds  shall  be  attached  hereto  as  Exhibit  D  and  ir.  corpora  ted  herein  by 
reference.  Upon  execution  of  the  promissory  rotes  for  both  the  Seed  Money  and 
the  Permanent  Loans  they  shall  be  attached  hereto  as  Exhibits  E  and  F. 

B.  Upon  submission  to  the  Authority  by  Developer  or  its  mortgagee 
of  requisitions  in  proper  form  for  advances  or  reimbursement  of  eligible  cosrs 
in  accordance  with  the  Loan  Agreements  between  the  Authority  and  the 
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Developer,  the  Authority  shall  transmit  to  NDEA  within  ten  (10)  days  such 
requisitions.  Upon  receipt  of  the  amount  requisitioned  from  NDEA,  the 
Authority  shall  transfer  the  same  within  thirty  (30)  days  to  the  Developer, 
pursuant  to  the  Loan  Agreements  between  the  Authority  and  the  Developer. 

C.  If  NDEA  fails  to  transmit  requisitioned  funds  to  the  Authority 
within  thirty  (30)  days  of  receipt  by  NDEA  of  all  necessary  forms  or  if  the 
Authority  deems  it  necessary  or  appropriate,  the  Authority  may  transfer  to 
the  Developer  in  partial  or  complete  satisfaction  of  such  requisitions  such 
funds  as  it  may  then  be  holding  from  repayment  of  the  Copley  Place  UDAG.  If 
the  Authority  transfers  such  funds  to  Developer  pursuant  to  the  previous 
sentence,  the  Authority  shall  so  notify  NDEA  and  revise  accordingly  any 
unfunded  requisition. 

D.  If  the  Seed  Money  Loan  funds  are  not  repaid  by  Developer  the 
total  amount  of  the  Permanent  Loan  shall  be  no  more  rr.an  Thirty  Million  Seven 
Hundred  Fifty  Thousand  ($30,750,000.00)  Dollars. 

3.   USE  OF  PROGRAM  INCOME 


Repayments  by  the  Developer  of  any  funds  which  are  the  sub]ect  of 
this  Agreement  and  have  been  loaned  by  the  Authority  to  the  Developer  shall 
be  redeposited  into  the  Fond. 

4.    RESIDENT  CONSTRUCTION  EMPLOYMENT  PLAN 
Loan  Agreements  between  the  Authority  and  Developer  shall  contain  provisions 
ensuring  that  the  Developer  submit  to  the  Authority  a  3oston  Residents 
Construction  Employment  Plan  which  shall  set  forth  in  detail  the  Developer's 
plan  to  ensure  that  its  contractors  and  those  engaged  by  said  contractors  for 
the  completion  of  the  project  on  a  era ft-by -craft  basis  meet  the  following 
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standards:   (1)  at  least  fifty  percent  (50%)  of  the  total  employee  workerhcurs 
in  each  trade  shall  be  by  bona-fide  Boston  residents;  (2)  at  least  twenty-five 
percent  (25%)  of  the  total  employee  workerhcurs  in  each  trade  shall  be  by 
minorities;  and  (3)  at  least  ten  percent  (10%)  of  the  total  employee  worker- 
hours  in  each  trade  shall  be  by  females.  The  plan  shall  include  provisions 
for  monitoring  and  reporting  compliance,  corrective  action,  and  sanctions. 
For  purposes  of  this  provision,  workerhours  shall  include  on-the-job  training 
and  apprenticeship  positions.  Upon  receipt  of  the  plan  required  pursuant  to 
this  Section  the  Authority  shall  transmit  a  copy  thereof  to  NDEA  and  a  copy 
shall  be  attached  to  this  Agreement  as  Exhibit  G. 

B.   Loan  Agreements  between  the  Authority  and  the  Developer,  for 
the  funds  transferred  hereunder,  shall  contain  provisions  ensuring  that  the 
Developer  shall  comply  with,  and  cause  its  contractors  and  those  engaged  by 
said  contractor  for  the  completion  of  the  project  to  comply  with  Boston's 
Minority  Business  Policy.  This  policy  requires  a  minimum  of  ten  percent 
(10%)  minority  business  participation  on  construction  contracts  for  the 
Project. 

5.  ASSIGNMENT 

The  Authority  shall  not  assign  or  in  any  way  transfer  its  interest 
or  rights  in  this  Transfer  Agreement  without  the  prior  written  consent  cf  the 
City. 

6.  SEVEFABILrTY 

Each  and  every  covenant  and  agreement  contained  in  this  Transfer 
Agreement  is  and  shall  be  construed  to  be  a  separate  and  independent  covenant 
and  agreement.  If  any  term  or  provision  herein  or  the  application  thereof  to 
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any  person  or  circumstances  shall  to  any  extent  be  invalid  and  unenforceable, 
the  remainder  of  this  Agreement  or  the  application  of  such  term  or  provision 
to  persons  or  circumstances  other  than  those  as  to  which  it  is  invalid  or 
unenforceable  shall  not  be  affected  thereby,  and  each  term  and  provision  of 
this  Agreement  shall  be  valid  and  shall  be  enforced  to  the  extent  permitted 
by  law. 

7.  AMENDMENT 

This  Transfer  Agreement  may  be  amended  only  by  a  written  agreement 
executed  by  the  City  and  the  Authority. 

8.  TERM 

The  term  of  this  Agreement  shall  be  coterminous  with  the  term  of 
the  Loan  Agreement  covering  the  Permanent  Loan,  to  be  executed  by  and 
between  the  Authority  and  the  Developer. 

9.  PROJECT  RECORDS 

The  Authority  shall  keep  and  maintain  such  cocks,  records,  and 
other  documents  as  may  be  required  by  the  City  or  the  "J.S.  Department  of 
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Housing  and  Urban  Development  and  shall  make  same  available  at  all 
reasonable  times  for  inspection,  copying,  audit,  and  examination  by  the  City 
or  the  U.S.  Department  of  Housing  and  Urban  Development. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  their  respective 
duly  authorized  officers  to  execute  this  Agreement  as  of  the  date  first  above 
written. 


ATTEST: 


±*£- 


ATTEST 


sCiuj^  j  (^JuJXJ 


Stephfen  CoyJe,   £^±ector, 
Boston   Redevelopment  Authority 


APPROVED    AS  ,10/  FORM 

'}       ■  I        // 

/fP'.'o/-  '■m>.//mK!.. 

Cor^poraoon  Counsel 
Ci£y  sf  Boston 


isa  Chapnick.,   Director 


L 

Public   Facilities   Department 


u 


7 


■Assistant  general  Counsel 
Boston^Redevelopment  Authority 


V^f^/A   J 
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AMENDMENT  TO  THE 

TRANSFER  AGREEMENT 

BETWEEN  THE 

CITY  OF  BOSTON 

AND  THE 

BOSTON  REDEVELOPMENT  AUTHORITY 

This  Agreement  is  made  this  <-J    day  of   /Ssa^w\   ,  1986 
by  and  between  the  Boston  Redevelopment  Authority,  a  public  body 
politic  and  corporate,  duly  organized  and  existing  pursuant  to 
Chapter  121B  of  the  Massachusetts  General  Laws  (hereinafter 
referred  to  as  the  "Authority"),  and  the  City  of  Boston,  a 
Massachusetts  municipal  corporation  (hereinafter  referred  to  as 
the  "City"),  acting  by  and  through  the  Public  Facilities 
Department  (hereinafter  referred  to  as  "the  ?FD"")  its  successors 
and  assigns,  for  purposes  of  implementing  this  Agreement  (the 
Authority  and  the  City  shall  hereinafter  be  referred  to 
collectively  as  the  "Parties"). 

WHEREAS,  the  Parties   have  entered  into  a  Transfer  Agreement 
between  the  City  of  Boston  and  the  Authority  dated  November  12, 
1985  regarding  the  disbursement  of  Neighborhood  Development  Fund 
money     to  the  Tent  City  Project; 

WHEREAS,  che  Neighborhood  Development  Fund  Executive  Commit- 
tee on  June  5,  1986  approved  a  supplementary  Seed  Money  request 
for  the  Tent  City  Project  increasing  the  amount  of  the  Seed  Money 
Loan  from  $250,000  to  $568,000;  and 


WHEREAS,  the  Authority  has  voted  to  amend  the  Seed  Money 
Lean  Agreement  consistent  with  the  Neighborhood  Development  Fund 
Executive  Committee  vote; 

NOW  THEREFORE,  in  consideration  of  the  mutual  promises 
contained  in  this  Agreement  and  for  other  good  and  valuable 
consideration,  the  receipt  of  which  is  hereby  acknowledged,  the 
City  and  the  Authority  hereby  agree  as  follows: 

1.  The  budget  and  terms  of  the  Seed  Money  Loan  shall 
be  amended  as  set  forth  in  the  Amendment  to  the  Seed  Money  Lean 
Agreement  attached  hereto  as  Exhibit  A  and  incorporated  by 
reference . 

2.  A  new  promissory  note  for  the  Seed  Money  Loan  in 
the  amount  of  $563,000  shall  be  substituted  for  the  promissory 
note  previously  executed  by  Tent  City  Corporation  and  attached  to 
the  Transfer  Agreement  as  Exhibit  E. 

3.  Paragraph  2D  of  the  Transfer  Agreement  shall  be 
amended  by  deleting  "Thirty  Million,  Seven  Hundred  and  Fifty 
Thousand  ($30,750,000)  Dollars"  and  substituting  therefore  "Thirty 
Million,  Four  Hundred  and  Thirty-Two  Thousand  ($30,432,000) 
Dollars. " 

4.  In  the  first  paragraph  on  the  first  page  of  the 
Transfer  Agreement,  the  words  "Neighborhood  Development  and 
Employment  Agency"  shall  be  deleted,  and  the  words  "Public 


Facilities  Department"  shall  be  substituted  in  their  place;  also 
the  words  "NDEA",  all  other  references  to  the  "NDEA"  throughout 
the  Agreement  shall  be  deleted  and  substituted  by  reference  to 
"PFD" . 

5.    All  other  provisions  of  the  Transfer  Agreement 
shall  remain  in  full  force  and  effect  and  shall  not  be  affected 
hereby. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  their 
respective  duly  authorized  officers  to  execute  this  Agreement  as 
of  the  date  first  above  written. 
ATTEST: 


S 


ATTEST: 


A 


Raymond  L .  Flynn,  Mayor" 
City  of  Boston 


Steph^ 
Boston  Rede 


irector , 
looment  Author i 


APPROVED  AS  TO  FORM: 


Carpiraxion  Counsel 
City  of  Boston 


Lisa  Chapnick,  Director 
Public  Facilities  Department 


l^fe  i( 


&    /U<A 


Chief  General  Counsel 

3oston  Redevelopment  Authority 
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Exhibit  G 


December  30,  1986 


Boston  Redevelopment  Authority- 
City  Hall 
City  Hall  Plaza 
Boston,  Massachusetts 

Gentlemen  and  Ladies: 

Re:   LEIGHTON  PARK  HOUSING  DEVELOPMENT 

You  have  entered  into  a  loan  agreement  with  Leighton 

Park  Limited  Partnership  (LPLP),  dated  December  30,  1986  (the 

BRA  First  Loan  Agreement  A),  pursuant  to  which  you  have  agreed 

to  loan  LPLP  up  to  $20,827,551  of  the  Copley  Place  Urban 

Development  Action  Grant  loan  repayment  portion  of  the 

Neighborhood  Development  Fund  (the  First  BRA  Loan  A)  to  assist 

with  the  development  and  construction  costs  of  a  271-unit 

mixed-income  housing  development  located  on  Parcel  11  of  the 

South  End  Urban  Renewal  Area  (the  Project). 

LPLP  shall  use  the  proceeds  of  the  BRA  First  Loan  A  .to 

amortize  100%  of  a  $3,500,000  gap  loan  (the  Gap  Loan)  to  be 

obtained  by  LPLP  from  the  Aetna  Casualty  and  Surety  Company 
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(Aetna)  and  to  partially  amortize  the  $28,658,922  construction 
and  permanent  loan  (the  MHFA  Mortgage  Loan)  to  be  obtained  by 
LPLP  from  the  Massachusetts  Housing  Finance  Agency  (MHFA).   The 
Gap  Loan  is  evidenced  by  the  Aetna  Note  and  the  MHFA  Mortgage 
Loan  is  evidenced  by  the  MHFA  Note. 

You  have  also  entered  into  a  loan  agreement  with  Tent 
City  Corporation  (the  Developer),  dated  December^,  1986  (the 
Second  BRA  Loan  Agreement)  pursuant  to  which  you  have  agreed  to 
loan  the  Developer  up  to  $8,346,412  of  the  Copley  Place  Urban 
Development  Action  Grant  loan  repayment  portion  of  the 
Neighborhood  Development  Fund  (the  BRA  Second  Loan)  to  be  used 
by  the  Developer  to  partially  amortize  the  MHFA  Mortgage  Loan. 

The  Developer  and  LPLP  hereby  authorize  you  to 
disburse  the  proceeds  of  the  First  BRA  Loan  A  and  the  Second 
BRA  Loan  as  follows: 

1.   From  the  date  hereof  until  the  Completion  of 
Construction  of  the  Project,  funds  shall  be  disbursed  directly 
to  Leighton  Park  Limited  Partnership  in  the  amounts  listed  in 
the  column  headed  "NDF  to  TCC  Fund"  in  Exhibit  F.   "Completion 
of  Construction"  shall  be  deemed  to  have  occurred  when  MHFA 
accepts  the  Project  as  completed  in  accordance  with  the  plans 
and  specifications  approved  by  MHFA,  and  all  residential  units 
shall  have  been  approved  for  occupancy  by  the  City  of  Boston. 
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Funds  paid  to  LPLP  shall  be  sent  to  the  foil 


owing 


address 


2.   Following  Completion  of  Construction,  funds  shall 
be  disbursed  directly  to  Aetna  and  MHFA  monthly,  in  advance, 
for  payment  of  debt  service  on  the  Aetna  Note  and  MHFA  Note. 
Funds  shall  be  disbursed  to  MHFA  and  Aetna  in  the  amounts  shown 
in  Exhibit  F  under  the  columbs  headed,  respectively,  "BRA  to 
MHFA  Direct"  and  "BRA  to  Aetna  Direct". 

Funds  paid  to  MHFA  shall  be  sent  to  the  folloiwng 


address 


Massachusetts  Housing  Finance  Agency 

Attention: 

50  Milk  Street 

Boston,  MA  02109 

Funds  paid  to  Aetna  shall  be  sent  to  the  following 


address : 


MHFA  and/or  Aetna  and/or  LPLP  may  change  their 
respective  addresses  by  sending  sixty  days  advance  written 
notice  of  the  change  to  the  BRA  and  LPLP  in  accordance  with  the 
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procedures  set  forth  in  Section  33  of  the  BRA  First  Loan 
Agreement  A  and  Section  33  of  the  Second  BRA  Loan  Agreement. 

Notwithstanding  the  above  and  prior  to  full  repayment 
of  the  Gap  Loan,  if  at  any  time  the  BRA  is  unable  to  make  the 
full  payment  to  MHFA  and/or  Aetna  as  set  forth  in  Exhibt  F, 
because  available  funds  in  the  Neighborhood  Development  Fund 
are  insufficient  to  pay  the  scheduled  disbursements,  the  funds 
that  are  available  shall  be  applied  first  to  the  earliest  MHFA 
and  Aetna  payment  obligations  that  are  not  yet  fully  paid.   In 
that  event,  the  available  funds  shall  be  paid  to  MHFA  and  Aetna 
in  the  same  proportion  that  the  full  payment  for  the  period  for 
which  payment  obligations  are  being  met  is  supposed  to  be  split 
between  these  two  lenders  according  to  Exhibit  F.   In  the  event 
that  the  Aenta  Note  has  not  been  fully  repaid  by  June  30,  1997, 
the  funds  shall,  thereafter,  be  pro  rated  between  the  two 
lenders  until  the  Aetna  Note  has  been  fully  repaid  as  per  the 
year  ending  on  that  date. 

At  the  Completion  of  Construction,  any  funds 
disbursed  to  LPLP  and  not  spent  on  behalf  of  the  Project  shall 
be  disbursed  by  LPLP  to  MHFA  and  Aetna.   Such  funds  are  those 
shown  in  Exhibit  F  in  the  column  headed  "TCC  Fund  Balance". 

At  the  Completion  of  Construction,  $289,721  of  the  TCC 
Fund  Balance  shall  be  disbursed  to  Aetna  and  the  balance  to 
MHFA;  except,  however,  if  prior  to  the  Completion  of 
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Construction  the  BRA  has  been  unable  to  make  the  full  payments 
to  the  Partnership  shown  in  Exhibit  F,  then  the  amount  in  the 
TCC  Fund  Balance  shall  be  disbursed  as  follows:   Aetna  shall  be 
given  the  same  percentage  of  $289,721  as  the  percentage  of 
funds  actually  paid  by  BRA  bears  to  the  amount  scheduled  in 
Exhibit  F  to  be  paid  by  BRA,  and  the  balance  shall  be  paid  to 
MHFA.   MHFA  and  Aetna  shall  use  these  funds,  together  with  the 
funds  disbursed  to  them  pursuant  to  Paragraph  2  of  this  letter, 
for  debt  service  payments  on  their  respective  notes. 

The  total  amount  of  funds  available  for  debt  service 
payments  to  MHFA  and  Aetna  from  these  combined  funds  are  shown 
in  Exhibit  F,  in  the  columns  headed,  respectively,  "Debt  Serv 
MHFA",  "Debt  Serv  Aetna".   The  funds  disbursed  to  MHFA  and 
Aetna  pursuant  to  this  paragraph  shall  be  held  by  each  of  them 
in  an  interest  bearing  account  until  the  funds  are  needed  to 
make  debt  service  payments.   The  timing  of  expenditure  of  these 
funds  by  MHFA  and  Aetna,  assuming  completion  of  construction 
occurs  in  December  1987,  is  shown  in  Exhibit  F,  under  the 
headings,  respectively,  of  "SF  A  to  Aetna"  and  "SF  B  to  MHFA". 
The  precise  timing  of  the  application  of  these  funds  to  debt 
service  on  the  MHFA  Note  and  the  Aetna  Note  will  depend  upon 
the  Completion  of  Construction. 

Within  sixty  days  of  the  date  that  all  the  principal 
funds  from  the  TCC  Fund  Balance  disbursed  to  MHFA  and  Aetna 
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pursuant  to  this  paragraph  have  been  expended  by  each  lender, 
each  shall  pay  to  the  BRA  the  interest  it  earned  on  the 
principal  during  the  time  it  held  these  funds;  except,  however, 
if  at  any  time  the  BRA  has  not  been  able  to  make  the  full 
payment  to  MHFA  and/or  Aetna  pursuant  to  Paragraph  2  of  this 
letter,  then  the  affected  lender(s)  may  spend  the  interest 
earned  to  the  extent  necessary  to  compensate  for  the  deficit  in 
funding  by  the  BRA  or  to  pay  any  fees  or  costs  incurred  as  a 
result  of  insufficient  or  late  funding  by  the  BRA. 

3.   This  letter  may  not  be  revoked  or  modified  without 
the  prior  written  approval  of  BRA,  MHFA  and  Aetna,  so  long  as 
the  Aenta  Note  is  outstanding.   It  is,  however,  acknowledged 
that  the  disbursement  schedule  may  need  to  be  amended  if  the 
completion  of  construction  occurs  at  a  substantially  different 
date  than  December  of  1987;  and  BRA,  MHFA  and  Aetna  have  agreed 
not  to  unreasonably  withhold  approval  from  a  modification  of 
the  disbursement  schedule  which  results  from  such  a  different 
completion  date. 

Very  truly  yours, 
TENT  CITY  CORPORATION 


By:. 

By: 
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LEIGHTON  PARK  LIMITED 
PARTNERSHIP 

By:   TCC  Developers,  Inc 
its  General  Partner 


By: 


Joan  Tighe,  President 
By: 


Title 


Enclosures : 

cc:   Massachusetts  Housing  Finance  Agency 
Aetna  Casualty  and  Surety  Company 
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